KULICKE & SOFFA INDUSTRIES, INC.
Nominating and Governance Committee Charter
I.

Purpose

The purpose of the Nominating and Governance Committee (the “Committee”) of the
Board of Directors (the “Board”) of Kulicke & Soffa Industries, Inc. (the “Company”) is to
recommend to the Board nominees for directors and directors for Committee membership,
develop and recommend to the Board a set of corporate governance policies for the Company,
and establish criteria for recommending new directors, and identify, screen, and recruit new
directors.
II.

Composition

The Committee shall consist of not less than three members of the Board, appointed
annually by the Board. Except as otherwise permitted under Nasdaq listing standards, all of the
members of the Committee shall meet the independence requirements applicable to nominating
committees, as required under the listing standards of Nasdaq and by the Sarbanes-Oxley Act of
2002 and the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and
regulations promulgated thereunder.
The 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.
The Committee may form, and delegate its authority to, subcommittees, as it deems
appropriate.
III.

Meetings

The Committee shall meet at least annually and more frequently as circumstances
require.
The Committee may request that any directors, officers, or employees of the Company, or
other persons whose advice and counsel are sought by the Committee, attend any meeting of the
Committee and/or provide such pertinent information as the Committee requests.
IV.

Responsibilities and Duties
The Committee shall have the following responsibilities and duties:
•
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Initiate, review, and assess policies, programs, and procedures to ensure that the
Company is governed by its directors and managed by its executive officers in a
manner that best serves its shareholders.

V.

•

Review the structure and organization of the Board, make recommendations as to
the functions of Board committees, and nominate, for appointment by the Board,
members of the Board committees and their chairpersons.

•

Determine the appropriate balance of expertise among the Board members,
identify the selection criteria for new Board members, conduct searches for
prospective Board members, agree as to the suitability of potential Board
candidates, and present nominees to the Board for approval.

•

Annually, develop and administer a performance review of the Board and its
committees.

•

Initiate, review, and assess policies, programs, and procedures to ensure that the
Company, in the conduct of its business, is in compliance with its legal,
regulatory, and ethical obligations.

•

Review, approve, initiate, and recommend to the Board any amendments to the
Company’s Articles of Incorporation and By-Laws as may, from time to time, be
deemed necessary.

•

Periodically, review the Company’s governance guidelines and recommend to the
Board any appropriate changes.

•

Annually, review and reassess the adequacy of this Charter and recommend to the
Board any appropriate changes.

•

Perform such other responsibilities and duties as may be assigned to the
Committee, from time to time, by the Board.

Investigations and Studies; Outside Advisors

The Committee may conduct or authorize investigations into or studies of matters within
the scope of the Committee’s responsibilities and duties, and may retain, at the Company’s
expense, such experts and other professionals as it deems necessary or appropriate to carry out its
duties. 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.
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