
 

NETGEAR, INC. 

CHARTER OFFOR THE​
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE​

OF THE BOARD OF DIRECTORS 

(Effective and approved as of April 17, 2025) 

PURPOSE: 

The purpose of the Nominating and Corporate Governance Committee (the “Committee”) is to 
ensure that the Board of Directors (the “Board”) is properly constituted to meet its fiduciary obligations to 
the stockholders of NETGEAR, Inc. (the “Company”) and that the Company has and follows appropriate 
corporate governance principles and directorship practices. To carry out this purpose, the Committee 
shall: 

●​ Assist the Board by identifying qualified prospective director nominees and recommend to the 
Board the director nominees for the next annual meeting of stockholders; 

●​ Recommend to the Board and oversee corporate governance principles, such as Corporate 
Responsibility governance matters, and directorship practices; 

●​ Recommend the composition, functions and duties of the committees of the Board; and 

●​ Recommend and oversee a process for the Board’s and each committee’s annual self evaluation. 

In addition, the Committee will undertake those specific duties and responsibilities listed below 
and such other duties as the Board may from time to time prescribe. 

COMMITTEE MEMBERSHIP AND ORGANIZATION: 

The Committee members will be appointed by and will serve at the discretion of the Board. The 
Committee shall consist of at least two members of the Board. Vacancies occurring on the Committee will 
be filled by the Board. The Board may designate one member of the Committee as its chairperson 
(“Chair”). Members of the Committee must meet the following criteria: (i) each member shall be 
independent of the Company and its affiliates, (ii) each member shall have no relationship to the 
Company or its affiliates that may interfere with the exercise of their independence, and (iii) each member 
shall otherwise be deemed “Independent Directors” as defined in the listing standards of The Nasdaq 
Stock Market LLC (the “Nasdaq Rules”). The Committee may form and delegate authority to 
subcommittees when appropriate. By delegating an issue to a subcommittee, the Committee does not 
surrender any authority over that issue. Any such subcommittee shall consist solely of Committee 
members. 

COMMITTEE RESPONSIBILITIES AND AUTHORITY: 

The responsibilities and authorities of the Committee shall include: 

Corporate Governance Generally 

●​ Developing principles of corporate governance and recommending them to the Board for its 
consideration and approval; 

●​ Periodically reviewing and assessing the effectiveness of the Corporate Governance Guidelines 
and recommending to the Board proposed revisions thereto; 
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●​ Reviewing the principles of corporate governance approved by the Board to ensure that they 
remain relevant and are being complied with, and recommending changes to the Board as 
necessary; 

●​ Reviewing proposed changes to the Company’s certificate of incorporation and bylaws and 
recommending changes to the Board as necessary; 

●​ Determining the manner in which stockholders may send communications to the Board, as well 
as the process by which stockholder communications will be relayed to the Board; 

●​ Reviewing stockholder proposals and recommending to the Board the Company’s response to 
such proposals; 

●​ Reviewing periodically this Charter and the Committee’s processes and procedures; 

●​ Overseeing compliance by the Board and its committees with applicable laws and regulations, 
including those promulgated by the Securities and Exchange Commission and the Nasdaq Rules; 

●​ Reviewing and reporting to the Board on a periodic basis with regards to matters of corporate 
responsibility and sustainability performance, including potential long and short-term trends and 
impacts to our business of issues related to corporate responsibility; 

●​ Reviewing and considering the Company’s position and practices on significant issues of 
corporate public responsibility such as  philanthropic and political contributions, and reviewing 
and considering stockholder proposals; and 

●​ Developing with management and participating in a process for systematic review of important 
corporate governance issues and trends in corporate governance practices that could potentially 
impact the Company and enhance the effectiveness of the Committee. 

Board Composition, Evaluation and Nominating Activities 

●​ Reviewing and making recommendations to the Board regarding the composition and size of the 
Board. In particular, the Committee will consider the Board’s leadership structure, including the 
separation of the Chair and Chief Executive Officer roles, as applicable, and appointment of a 
lead independent director of the Board, either permanently or for specific purposes, and make 
such recommendation to the Board with respect thereto as the Committee deems appropriate. 

●​ Determining the criteria for membership on the Board, which include, among other criteria, 
character, integrity, judgment, independence, skills, education, expertise, corporate experience, 
length of service, understanding of the Company’s business, other commitments and the like; 

●​ Making an annual review or preliminary assessment of the independence of each member of the 
Board and director nominees, as well as any additional qualification requirements for each 
member of the Board and board nominees, for purposes of both the Nasdaq Rules and the 
Sarbanes-Oxley Act of 2002; 

●​ Identifying, considering and selecting, or recommending for the selection of the Board, candidates 
who fit the criteria for membership to fill new positions or vacancies on the Board, and reviewing 
any candidates recommended by stockholders, provided such recommendations are submitted in 
writing to the Secretary of the Company and are otherwise made in compliance with the 
Company’s bylaws; 
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●​ Evaluating the performance of individual members of the Board eligible for re-election, and 
selecting, or recommending for the selection of the Board, the director nominees for election to 
the Board by the stockholders at the annual meeting of stockholders; 

●​ Annually overseeing the Board performance evaluation process including conducting surveys of 
director observations, suggestions and preferences; 

●​ Evaluating and recommending termination of membership of individual directors in accordance 
with the Board’s governance principles, for cause or for other appropriate reasons; 

●​ Conducting an annual review on succession planning, reporting its findings and 
recommendations to the Board, and working with the Board in evaluating potential successors to 
executive management positions; 

●​ Facilitating on an annual basis a Board member peer evaluation of one another; 

●​ Facilitating on an annual basis the evaluation by each Board member of each Board committee 
that such Board member is a member of, including the Committee; and 

●​ Making recommendations for continuing education of Board members. 

Board Committees 

●​ Periodically reviewing the composition, organization and governance of each committee of the 
Board and making recommendations to the Board for the creation of additional committees or the 
change in mandate or dissolution of committees; and 

●​ Recommending to the Board persons to be members of the various committees. 

In performing its responsibilities, the Committee shall have the authority to obtain advice, reports 
or opinions from internal or external counsel and expert advisors, including any search firm to be used to 
identify candidates for the Board, and shall have sole authority to approve such experts’ fees and other 
retention terms. The Committee shall have the authority to perform such other functions, and shall have 
such powers, as may be necessary or appropriate in the efficient and lawful discharge of its 
responsibilities hereunder. 

MEETINGS: 

The Committee will meet at least four times each year. The Committee may meet either in person 
or telephonically, and at such times and places as the Committee determines. The Committee may 
establish its own schedule, which it will provide to the Board in advance. The Committee, or its Chair, 
shall report to the Board on the results of these meetings. The Committee may invite to its meetings other 
directors, members of management and any other persons as the Committee deems appropriate in order 
to carry out its responsibilities. 

A majority of the members of the Committee shall constitute a quorum for a meeting and the 
affirmative vote of a majority of members present at the meeting at which a quorum is present shall 
constitute the action of the Committee. The Committee may also act by written consent (which may 
include electronic consent) in lieu of a meeting. The Committee shall otherwise establish its own rules of 
procedure. 

3 
 



 

MINUTES: 

The Committee will direct Company management to maintain written minutes of its meetings, 
which minutes will be maintained by Company management with the minutes of the meetings of the 
Board. 

COMPENSATION: 

Members of the Committee shall receive such fees, if any, for their service as Committee 
members as may be determined by the Board in its sole discretion. Such fees may include retainers and 
per meeting fees. Fees may be paid in such form of consideration as is determined by the Board. 

Members of the Committee may not receive any compensation from the Company except the 
fees that they receive for service as a member of the Board or any committee thereof. 
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