TENNANT COMPANY
GOVERNANCE COMMITTEE CHARTER
Purpose
The Governance Committee (the “Committee”) is appointed by the Board of Directors
(the “Board”) of Tennant Company (the “Company”) to assist the Board in identifying
individuals qualified to become Board members; determining the composition of the
Board and its committees; leading the Board in its annual review of the Board’s
performance; and developing and recommending to the Board the Company’s
Corporate Governance Principles.
Organization
The Committee shall be composed of three or more Board members who:
•
•

Meet the criteria of independence under the NYSE listing standards
Are free of any relationship that would interfere with their exercise of
independent judgement as Committee members.

The Board appoints members of the Committee. Committee members may be removed
or replaced by the Board from time to time in its discretion.
A Committee chair shall be elected by the Committee and shall be responsible for
reporting to the full Board activities and decisions of the Committee.
Responsibilities
The Committee shall have the following responsibility:
1.

The Committee shall develop and maintain criteria and procedures for the
identification and recruitment of candidates for election to serve as directors of
the Company. Such criteria shall include the candidate’s experience, integrity,
competence, diversity, skills, and dedication in the context of the needs of the
Board, as well as the ability to represent effectively the interests of shareholders
and other stakeholders generally. The Committee shall identify and recommend
to the Board individuals qualified to become Board members, including
consideration of the performance, present employment status, other board
service and independence of incumbent directors in determining whether to
nominate them for re-election. The Committee shall recommend director
nominees for the next annual meeting of shareholders to the Board and, as
appropriate, to the shareholders of the Company.
The Committee will consider director candidates recommended by shareholders
from time to time, provided that such a recommendation is accompanied by a
sufficiently detailed description of the candidate’s background and qualifications
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to allow the Committee to evaluate the candidate in light of the criteria referred to
above. Any such recommendation must be made by letter sent to the Chair of
the Governance Committee in care of the Company at its principal address.
If a shareholder wishes to nominate a director other than a person nominated by
or on behalf of the Board, he or she must comply with certain procedures set out
in the Company’s Restated Articles of Incorporation. Under the Company’s
Restated Articles of Incorporation, no person (other than a person nominated by
or on behalf of the Board) shall be eligible for election as a director at any annual
or special meeting of shareholders unless a written request that his or her name
be placed in nomination is received from a shareholder of record by the
Secretary of the Company not less than 75 days prior to the date fixed for the
meeting, together with the written consent of such person to serve as a director.
The Committee shall recommend to the Board director nominees where a
vacancy is created due to death, resignation, retirement or removal of a director,
or any other such reason. The Committee shall have the responsibility to
recommend the removal of any director, as necessary and in accordance with
applicable law, and to make recommendations on director terms and the
retirement policy of the Board.
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.
2.

The Committee shall study and review with the Board the overall effectiveness of
the organization of the Board and the conduct of its business, and make
appropriate recommendations to the Board with regard thereto on an annual
basis. This review shall include the conduct of an annual Board self-assessment,
which the Committee shall administer. The Committee will report the results of
the self-assessment to the full Board, along with any recommendations stemming
from the self-assessment. The review shall also include the requisite skills and
characteristics of new Board members as well as the composition of the Board
as a whole, including members’ qualification as independent, as well as
consideration of experience, integrity, competence, diversity, skills, and
dedication in the context of the needs of the Board.

3.

The Committee shall review and recommend programs with respect to initial and
continuing education of directors.

4.

The Committee shall review and recommend to the Board annually and as
otherwise necessary the directors to be selected for membership on the various
Board committees. The Committee shall also review and recommend to the
Board from time to time the responsibilities, organization and membership of
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existing committees and the creation of new Board committees; excluding,
however, special purpose committees established by the Board of Directors.
5.

The Committee shall conduct all meetings in accordance with the Company’s bylaws and file all minutes and written actions in the Company’s records.

6.

Prior to all sessions, the Committee chair will review agendas and materials.
Committee members will also have the right to request that items be added to an
agenda at a future meeting.

7.

The Committee shall periodically review and reassess the content of the
Corporate Governance Principles, the Articles of Incorporation, and the By-Laws
of the Company and recommend any proposed changes to the Board for
approval.

8.

The Committee shall review and reassess the adequacy of this Charter, including
a comparison with the Corporate Governance Principles of the Company, and
recommend any proposed changes to the Board for approval. The Committee
shall also oversee the review of all the Board committee charters.

9.

The Committee shall perform such other duties and responsibilities as may be
assigned to the Committee from time to time by the Board. The Committee may
form and delegate authority to subcommittees when appropriate. The Committee
shall make regular reports to the Board.

10.

After taking into account its purpose and responsibilities as outlined in this
Charter, the Committee shall make an assessment of the manner in which it has
met such responsibilities (including the number of meetings held, an overall
review of matters considered and approved, and the number of meetings
attended by each Committee member), and its overall performance.

11.

Each Committee meeting will include an executive session without the presence
of Company management as requested by the Committee chair.
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