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A. SCHULMAN, INC. 
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 

 
 

 
1. Members.  The Nominating and Corporate Governance Committee is a committee of the Board of 
Directors of A. Schulman, Inc., which shall have at least three members, one of whom will act as Chair.  
The members and the Chair of the Nominating and Corporate Governance Committee will be appointed 
by the Board and shall serve at the pleasure of the Board.  Each member of the Nominating and Corporate 
Governance Committee shall meet the independence requirements of the National Association of 
Securities Dealers, Inc. (NASD) Marketplace Rules. 

2. Purpose, Duties and Responsibilities.  The purpose of the Nominating and Corporate Governance 
Committee is to identify individuals qualified to become directors, recommend to the Board the 
candidates for election by stockholders or appointment by the Board to fill a vacancy, recommend to the 
Board the composition and Chairs of Board committees, develop and recommend to the Board guidelines 
for effective corporate governance; and lead an annual review of the performance of the Board and each 
of its committees.  The duties and responsibilities of the Nominating and Corporate Governance 
Committee include the following:  

(a) Recommend to the Board candidate guidelines for selecting Board candidates. 

(b) Identify, review the qualifications of, and recruit candidates for the Board consistent with 
the criteria set forth in the Corporation's candidate guidelines. 

(c) Establish a procedure for considering Board candidates recommended by the 
Corporation's stockholders. 

(d) Recommend to the Board candidates to fill vacancies on the Board as well as for election 
or reelection to the Board at each annual stockholders' meeting.  

(e) Review and make recommendations to the Board as to whether members of the Board 
should be nominated for re-election. 

(f) Review and make recommendations regarding the composition and size of the Board in 
order to ensure the Board has the requisite expertise and diversity. 

(g) Review the purpose, structure and operations of the various committees of the Board as 
well as the qualifications and criteria for membership on each committee of the Board. 

(h) Recommend Board members to serve on Board committees, to serve as committee chairs 
and, where appropriate, make recommendations regarding the removal of any committee member. 

(i) Evaluate the need for, and make recommendations to the Board for the creation of, 
additional committees or the elimination of Board committees, as appropriate. 

 (j) Succession planning for the office of the Chief Executive of the Company, including 
making recommendations to the Board for the hiring and firing of the Chief Executive Officer. 

(k) Periodically review the charter of each committee of the Board and propose 
modifications to the applicable committee for consideration as appropriate. 
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(l) Oversee and advise the Board on compliance with the Corporation’s Corporate 
Governance Guidelines, monitor developments in corporate governance, review periodically the 
Corporation’s Corporate Governance Guidelines and propose modifications to the Board as appropriate. 

(m) Review and recommend to the Board retirement and other tenure policies for directors. 

(n) Periodically review the Corporation’s Code of Conduct and propose modifications to the 
Board as appropriate. 

(o) Review and assess the channels through which the Board receives information, and the 
quality and timeliness of information received. 

(p) Lead the Board in an annual self-evaluation process to determine whether the Board and 
its committees are functioning effectively. 

(q) Review and assess, on an annual basis, the skills, characteristics and composition of the 
Board of Directors. 

(r) Perform an annual review and evaluation of the performance and effectiveness of each 
committee of the Board.  

(s) Perform such additional functions as may be delegated from time to time by the Board 
that are consistent with the purpose of the Nominating and Corporate Governance Committee or as may 
be appropriate in light of changing business, legislative, regulatory, legal or other conditions. 

3. Retention of Outside Advisers.  The Nominating and Corporate Governance Committee shall 
have the authority to retain, at the expense of the Corporation, counsel, consultants or other outside 
advisers, with respect to any issue without consulting or obtaining the approval of any officer of the 
Corporation in advance. 

4. Meetings and Reports.  The Nominating and Corporate Governance Committee shall meet as 
frequently as circumstances dictate.  The Chair of the Nominating and Corporate Governance Committee, 
or any two members of the committee, may call meetings of the committee.  Although personal 
attendance at meetings is encouraged, meetings of the Nominating and Corporate Governance Committee 
may be held by telephone conference.  The Chair shall preside at all sessions of the Nominating and 
Corporate Governance Committee at which he or she is present and shall set the agendas for committee 
meetings.  The Nominating and Corporate Governance Committee or its authorized designee shall report 
regularly to the Board (i) following meetings of the committee, (ii) with respect to such matters that are 
within the committee’s responsibilities, and (iii) with respect to such other matters as the committee may 
deem appropriate.  The Nominating and Corporate Governance Committee shall maintain minutes or 
other records of meetings and activities of the committee and shall make them available to the Board. 

5. Delegation.  The Nominating and Corporate Governance Committee may, in its discretion, 
delegate all or a portion of its duties and responsibilities to one or more members of the committee; 
provided, however, that such member(s) must conduct business in accordance with this Charter. 


