
IMPAX LABORATORIES, INC. 
 

NOMINATING COMMITTEE CHARTER 
 

This Nominating Committee Charter (the “Charter”) has been adopted by the Board of 
Directors (the “Board”) of Impax Laboratories, Inc. (the “Company”). 

I.  Purpose 

The Nominating Committee (the “Committee”) of the Board is responsible for 
developing and recommending to the Board certain corporate governance policies for the 
Company, establishing criteria for selecting new directors, and identifying, screening and 
recruiting new directors.  The Committee is also responsible for selecting and 
recommending nominees for director to the Board and recommending directors for 
committee membership to the Board. 

II.  Composition 

The Committee shall be comprised of three or more members, all of whom must qualify 
as independent directors (“Independent Directors”) under the listing standards of The 
NASDAQ Stock Market LLC (“NASDAQ”).   

Notwithstanding this independence requirement, if the Committee is comprised of at least 
three members, one director, who is not independent as defined in Rule 5605 of the 
NASDAQ Listing Rules (“Rule 5605”), and is not a current officer or employee or a 
Family Member (as defined by Rule 5605) of such person, may be appointed to the 
Committee if the Board, under exceptional and limited circumstances, determines that 
such individual’s membership on the Committee is required by the best interests of the 
Company and its stockholders, and the Board discloses, in the next annual meeting proxy 
statement subsequent to such determination, the nature of the relationship and the reasons 
for the determination.  A member appointed under this exception may not serve longer 
than two years. 

A member shall promptly notify the Committee and the Board if the member is no longer 
an Independent Director and such member shall be removed from the Committee unless 
the Board determines that an exception to the Independent Director requirement is 
available under the NASDAQ Marketplace Rules with respect to such member’s 
continued membership on the Committee. 

If such an exception is not available, the Committee and Board shall immediately provide 
notice to NASDAQ upon learning that the member is no longer an Independent Director.   

III.  Meetings and Procedures 

Consistent with the Company’s Restated Certificate of Incorporation, as amended (the 
“Restated Certificate of Incorporation”), Bylaws, as amended (“Bylaws”) and applicable 
state law, the Committee shall meet at least twice a year and more frequently as 
circumstances require.  The Chair of the Committee or a majority of the members of the 
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Committee may call special meetings of the Committee.  A majority of the members of 
the Committee shall constitute a quorum.  One or more meetings may be conducted in 
whole or in part by telephone conference call or similar means if it is impracticable to 
obtain the personal presence of each Committee member.  The Company shall make 
available to the Committee, at its meetings and otherwise, such individuals and entities as 
may be designated from time to time by the Committee. Following each of its meetings, 
the Committee shall deliver a report on the meeting to the Board, including a description 
of all actions taken by the Committee at the meeting.  The Committee shall keep written 
minutes of its meetings, which minutes shall be maintained with the books and records of 
the Company. 

IV.  Responsibilities and Duties of the Nominating Committee 

The Committee has the following duties and responsibilities: 

• Establish the process for identifying and evaluating nominees for director, including but 
not limited to establishing criteria for selecting new director nominees.   

• Determine the minimum qualifications that must be met by Committee recommended 
candidates.   

• Select and recommend to the Board the slate of director nominees to be proposed for 
election by the stockholders and recommend to the Board individuals to be considered by 
the Board to fill vacancies. 

• Recommend to the Board those directors to be selected for membership on the various 
Board committees.  Recommendations should consider the qualifications for membership 
on each committee. 

• Establish policies regarding the consideration of potential director nominees 
recommended by security holders.   

• Review at least annually the performance of each current director and consider the results 
of such evaluation when determining whether or not to recommend the nomination of 
such director for an additional term.  

• In appropriate circumstances, consider and recommend the removal of a director for 
cause, in accordance with the applicable provisions of the Restated Certificate of 
Incorporation and Bylaws.  

• Review and assess the composition of the various committees of the Board and 
recommend, for approval by the Board, the assignment and rotation of Board members to 
such committees. 

• Evaluate the Committee’s performance and the performance of its members at least 
annually. 
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• Recommend to the Board a process for security holders to communicate with the Board.   

• Recommend to the Board a policy with respect to Board member attendance at annual 
meetings. 

• Review and reassess the adequacy of the Committee’s charter and the charters of the 
various committees of the Board at least annually and recommend to the Board any 
changes. 

• Oversee the Board in the Board’s annual review of its performance and make any 
appropriate recommendations to improve performance. 

• Consider, develop and recommend to the Board such policies and procedures with 
respect to corporate governance matters as may be required or required to be disclosed 
pursuant to any rules promulgated by the Securities and Exchange Commission, 
NASDAQ or otherwise considered to be desirable and appropriate in the discretion of the 
Committee 

• Perform such other duties and responsibilities as may be assigned to the Committee from 
time to time, by the Restated Certificate of Incorporation, Bylaws or the Board. 

V. Investigations and Studies; Outside Advisors 

The Committee may conduct or authorize investigations into or studies of matters within 
the scope of the Committee’s duties and responsibilities, and may retain, at the 
Company’s expense, such experts and other professionals as it deems necessary.  The 
Committee shall have the sole authority to retain or terminate any search firm to be used 
to identify director candidates, including sole authority to approve the search firm’s fees 
and other retention terms, such fees to be borne by the Company. 

As amended on this 19th day of May, 2009. 

As amended on this 12th day of December, 2014. 
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