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UNITED RENTALS, INC. 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 

1. General Purpose. 

The general purpose of the Nominating and Corporate Governance Committee (the 
“Committee”) of the Board of Directors (the “Board”) of United Rentals, Inc. (the 
“Company”) is to discharge the responsibilities described below relating to (i) Board and 
committee composition, (ii) corporate governance, (iii) corporate social responsibility, 
and (iv) performance evaluation of the Board and management as more fully described in 
Section 4.   

2. Responsibilities Relating to Board and Committee Composition. 

2.1. The Committee shall develop and periodically review criteria for evaluating 
prospective candidates to the Board or any committee thereof, including any 
specific minimum qualifications for recommendation to the Board and any 
specific qualities or skills necessary for one or more directors to possess, with all 
such criteria for Board or committee candidacy subject to approval by the Board.   

2.2. The Committee shall identify and recruit individuals qualified to become Board or 
committee members, consistent with (i) the criteria approved by the Board, 
including those set forth in the Company’s Corporate Governance Guidelines and 
Independence Standards, (ii) factors set forth in the applicable committee charter, 
if any, and (iii) such other factors as the Committee deems appropriate, which 
may include the candidate’s judgment, skill, background and experience and the 
extent to which the candidate would be a desirable addition to the Board and any 
committees of the Board, taking into account the overall diversity of the Board 
and any committees of the Board.  In selecting or nominating candidates to the 
Board, the Committee shall strive to build a Board that reflects a diversity of 
skills, experiences, expertise, industry knowledge, perspectives, and personal 
characteristics (such as gender, ethnicity/race, age, geographic origin, and sexual 
orientation). 

2.3. The Committee shall recommend to the Board those individuals that should be 
nominees for election or re-election to the Board at the annual meeting of 
stockholders or, if applicable, at a special meeting of stockholders, or otherwise 
appointed to the Board or any committee thereof (with authority for final approval 
remaining with the Board).  If a director nominee is not elected by a majority vote 
in an election in which such standard applies in accordance with the Company’s 
By-Laws, the director shall offer to tender his or her resignation to the Board on 
the date of the certification of the election results, and the Committee shall 
consider the resignation offer and shall make a recommendation to the Board on 
whether to accept or reject the resignation, or whether other action should be 
taken. In the case of a vacancy in the office of a director (including a vacancy 
created by an increase in the size of the Board), the Committee (or the Board in 
the absence of the Committee) shall identify and recommend to the Board an 
individual to fill such vacancy either through appointment by the Board or 
through election of the stockholders.   
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2.4. In the case of a vacancy on any committee of the Board (including the 
Committee), the Committee (or the Board in the absence of the Committee) shall 
identify and recommend to the Board an individual to fill such vacancy through 
appointment by the Board to the relevant committee. 

2.5. The Committee shall consider all candidates recommended by the Company’s 
stockholders in accordance with the procedures set forth in the annual proxy 
statement and the Company’s By-Laws.  The Committee may consider candidates 
proposed by management, but is not required to do so. 

2.6. The Committee shall develop, maintain, and recommend to the Board, the 
Independence Standards to be applied in making determinations as to the absence 
of material relationships between the Company and a director, and review such 
Independence Standards periodically. 

2.7. The Committee shall review and assess, at least annually, the independence of the 
members of the Board and its committees according to the Independence 
Standards. 

2.8. The Committee shall make recommendations to the Board from time to time as to 
changes that the Committee believes to be desirable to the size, structure, 
composition, and diversity of the Board or any committee thereof. 

2.9. The Committee shall oversee refreshment and succession planning of the Board, 
including succession planning with respect to key Board leadership positions, 
such as the Chair of the Board, the Lead Independent Director (as defined in the 
Corporate Governance Guidelines), the Chairs of the Board’s committees, and 
any other positions as determined from time to time by the Committee, and make 
recommendations to the Board with respect to the same. 

2.10. The Committee shall perform any other duties or responsibilities expressly 
delegated to the Committee by the Board from time to time relating to the 
nomination of Board and committee members. 

3. Responsibilities Relating to Corporate Governance. 

3.1. The Committee shall be responsible for taking a leadership role in shaping the 
corporate governance and corporate social responsibility policies and practices of 
the Company.  As part of this responsibility, the Committee shall  develop and 
recommend to the Board a set of Corporate Governance Guidelines for the 
Company, and shall periodically, and at least once a year, review those Corporate 
Governance Guidelines. 

3.2. The Corporate Governance Guidelines should, at a minimum, address (i) director 
qualification standards, (ii) director responsibilities, (iii) director access to 
management and, as necessary and appropriate, independent advisors, 
(iv) director compensation, (v) director orientation and continuing education, 
(vi) management succession, (vii) annual self-evaluation of the Board, 
(viii) evaluation of management, and (ix) such other matters as may be required 
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by the requirements of the Securities and Exchange Commission and the rules of 
the New York Stock Exchange (the “NYSE”). 

3.3. The Committee shall meet at least once a year to (i) review the Company’s 
policies and practices with respect to environmental, social and governance 
matters, including environmental stewardship, human rights, employee health and 
safety, community and social impact, and cultivating a diverse and inclusive 
workforce, (ii) review current and emerging trends in governance and such other 
corporate social responsibility matters that may affect the Company’s business 
activities, performance or reputation, and (iii) monitor the Company’s progress 
towards its corporate social responsibility goals. 

3.4. The Committee shall review stockholder proposals submitted pursuant to Rule 
14a-8 of the Securities Exchange Act of 1934, as amended, and recommend 
appropriate actions to the Board. 

3.5. The Committee shall review and consider the Company’s policy on political 
spending practices. 

3.6. The Committee shall review and assess, as needed, risks related to corporate 
governance and corporate social responsibility matters and provide guidance to 
the Board and management with respect thereto. 

3.7. The Committee shall oversee the Company’s policies and strategies related to 
talent management and development, including reviewing and providing guidance 
to management regarding the Company’s policies, programs and practices with 
respect to employee engagement and workplace diversity and inclusion. 

4. Responsibilities Relating to Board and Management Evaluation. 

The Committee, working with the Lead Independent Director, shall coordinate, oversee, 
and report to the Board the evaluation processes for the Board, its committees, and 
management that are required by the Company’s Corporate Governance Guidelines; 
provided, however, that the Committee’s responsibility as it relates to the performance of 
management shall be limited to ensuring that such evaluation is conducted in accordance 
with procedures established by the Board’s Compensation Committee. 

5. Authority to Retain Advisors; Access to Records. 

5.1. The Committee shall have sole authority to (i) select, retain and terminate any 
search firm to be used to identify director candidates, and (ii) approve the search 
firm’s fees and other retention terms. 

5.2. The Committee shall have such other resources and authority necessary or 
appropriate to carry out its duties and responsibilities, including the authority to 
select, retain, terminate, and approve the fees and other retention terms of such 
other advisors or experts as it deems necessary or appropriate, without seeking the 
approval of the Board or management. 
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5.3. The Company shall provide for appropriate funding, as determined by the 
Committee, for payment of (i) compensation to any search firm or other advisors 
or experts employed by the Committee, and (ii) ordinary administrative expenses 
of the Committee that are necessary or appropriate in carrying out its duties and 
responsibilities. 

5.4. The Committee is empowered to investigate any relevant matter brought to its 
attention with full access to any relevant books, records, facilities and personnel 
of the Company. 

6. Composition, Structure and Operation of the Committee. 

6.1. The Committee shall be comprised of three or more directors appointed by the 
Board, based on nominations recommended by the Committee.  Each member of 
the Committee must have no material relationship with the Company, as 
determined by the Board, and must otherwise be “independent” within the 
meaning of the rules of the NYSE. 

6.2. The Board (or, in the absence of its acting, the Committee) may appoint one 
member of the Committee to serve as Chair of the Committee. 

6.3. Any member of the Committee may be removed by the Board, with or without 
cause, at any time. 

6.4. The Committee shall meet as often as it determines is necessary to carry out its 
duties and responsibilities. 

6.5. At all meetings of the Committee, a majority of the entire Committee shall be 
necessary and sufficient to constitute a quorum for the transaction of Committee 
business. 

6.6. The vote of a majority of the Committee members present at a meeting at which a 
quorum is present shall be the act of the Committee.  The Committee may also act 
by unanimous written consent as provided in the Company’s By-Laws or 
applicable Delaware law. 

6.7. The Committee may hold meetings, both regular and special, either within or 
without the State of Delaware.  Regular meetings of the Committee may be held 
without notice at such time and at such place as may from time to time be 
determined by the Committee.  Special meetings of the Committee may be called 
by any member of the Committee or by the Chair of the Board.  Notice for a 
Committee meeting, when required, shall be given in the same manner as notice 
for a Board meeting. 

6.8. Meetings of the Committee shall be presided over by the Chair of the Committee, 
if any, or in the absence of a Chair by a chair chosen at the meeting. 

6.9. The Committee shall conduct, in such a manner as the Committee deems 
appropriate, and review with the Board an evaluation of the Committee’s own 
performance, at least annually, to determine whether (i) it is functioning 
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effectively in accordance with the requirements of this Charter, and (ii) any 
amendments or improvements to this Charter are necessary or desirable and 
should be proposed to the Board. 

6.10. The Committee shall record minutes of each of its meetings and such minutes 
shall be duly filed in the Company’s records. 

6.11. The Committee shall make a report to the Board on its activities at the next Board 
meeting following a Committee meeting.  Such report may be made orally, in 
writing, or by providing copies of relevant minutes. 

6.12. The Committee may form, and delegate any portion of its duties and 
responsibilities to, subcommittees, so long as such subcommittees are solely 
comprised of members of the Committee.  The requirements for action by a 
subcommittee shall, except as otherwise provided by act of the Committee, be the 
same as applicable to the Committee. 
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