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FIRST BANK 

NOMINATING AND GOVERNANCE COMMITTEE CHARTER 

Purpose: 

The primary functions of the Nominating and Governance Committee (the “Committee”) 
are (a) to identify, evaluate and recommend to the Board of Directors (the “Board”) of 
First Bank (the “Bank”) candidates from whom the Board shall select director nominees 
for election by the Bank’s shareholders or, in the case of any vacancy on the Board to be 
filled by the Board, to identify, evaluate and nominate individuals for election by the 
Board, and (b) to develop and oversee compliance with a set of corporate governance 
guidelines applicable to the Bank and its subsidiaries (the “Corporate Governance 
Guidelines”). 

Committee Membership: 

The Committee’s membership shall meet the requirements of applicable law and all rules 
set forth in the Bank’s By-laws and The NASDAQ Stock Market.  The Committee shall 
consist of three or more members of the Board, each of whom shall meet the 
independence requirements set forth in NASDAQ Marketplace Rule 5605(a)(2), as may 
be amended or supplemented from time to time,  except that the Committee may include 
one director, for a term of up to two years, who does not meet the NASDAQ 
independence criteria if that director is appointed to the Committee under exceptional and 
limited circumstances as described in the NASDAQ rules, and shall satisfy any other 
necessary standards of independence under federal securities, banking and tax laws. 

The members of the Committee shall be appointed by the Board at the Bank’s annual 
organizational meeting or at any regular or special meeting of the Board, and such 
members shall serve until their successors shall be duly appointed and qualified, or until 
such member’s removal from the Committee by the Board, or until such member ceases 
to be a member of the Board or ceases to meet the independence or other membership 
requirements set forth in this Charter.  The Board shall fill vacancies on the Committee, 
and any member of the Committee may be removed, with or without cause, by the action 
of a majority of the whole Board.  Unless a vice chairperson (if applicable) and 
chairperson of the Committee are elected by the Board, the members of the Committee 
may designate a vice chairperson (if applicable) and chairperson by majority vote of the 
full Committee membership. 

Meetings: 

The Committee shall meet at least once per year and shall meet at the call of the 
chairperson of the Committee or of any two members of the Committee.  Three members 
of the Committee, or a majority of the members of the Committee, whichever is greater, 
shall constitute a quorum for the transaction of business, and the act of a majority of 
those present at any meeting at which a quorum is present shall be the act of the 
Committee. 
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The Committee shall keep regular minutes of its proceedings.  The Secretary or any 
Recording Secretary of the Bank may act as Secretary of the Committee, if requested, or 
the Committee may appoint one of its members to act as Secretary of a meeting.  The 
Committee may also act by unanimous written consent without a meeting, and any such 
action taken by written consent also shall be recorded and kept with the minutes. 

The minutes of the Committee reflecting, among other things, all actions taken by the 
Committee shall be distributed to the Board. 

Committee Authority and Responsibilities: 

To fulfill its responsibilities and duties, the Committee shall: 

• Identify, evaluate and recommend director candidates for the Board’s selection.  
The Committee will seek recommendations for director candidates from members 
of the Committee, the Board, and senior management.  It will consider candidates 
recommended by any of the foregoing parties or the Bank’s shareholders and may 
consider candidates recommended by other parties. 

• Seek to complete customary vetting procedures and background checks, if 
necessary, with respect to individuals suggested for potential Board membership 
by stockholders of the Bank or other sources.  

• The Bank will forward any and all information with respect to director candidates 
received from the Bank’s shareholders to the Committee.  The Committee shall 
evaluate such nominations in the same manner as nominations made by members 
of the Committee, the Board, or senior management. 

• Consider and make recommendations on the appropriate size and composition of 
the Board and Board committees, the range of skills, qualifications and expertise, 
which should be represented on the Board and Board committees, and the 
eligibility criteria for individual Board and committee membership.   

• In evaluating new candidates for Board nomination, consider one or more of the 
following factors, as well as any other factors deemed relevant by the Committee: 
independence, integrity, knowledge, judgment, character, leadership skills, 
education, experience, financial literacy, diversity, technical background, standing 
in the community and the needs of the Board in light of the current mix of 
directors’ skills and attributes.  In evaluating incumbent directors as candidates 
for re-election, the Committee shall consider that director’s overall service to the 
Bank, including the number of meetings attended, level of participation, quality of 
performance, as well as any other factors deemed relevant by the Committee. 

• Have authority to retain and terminate any search firm to be used to identify 
director candidates, including sole authority to approve the search firm fees and 
other retention terms. 
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• Have authority to obtain advice and assistance from internal and external legal, 
accounting or other advisers, including authority to retain and terminate external 
legal, accounting or other advisers and sole authority to approve the advisers’ fees 
and other retention terms. The Committee shall receive appropriate funding from 
the Company, as determined by the Committee in its capacity as a committee of 
the Board, for the payment of compensation to its search consultants, outside 
counsel, and any other advisors.  

• Make recommendations to the Board on committee assignments and the positions 
of vice chairperson (if applicable) and chairperson of each committee in 
compliance with the specific independence requirements applicable to the 
Compensation Committee and Audit Committee pursuant to NASDAQ rules. In 
making such recommendations for the Audit Committee, this Committee shall 
ensure if possible that at least one such person has expertise that could qualify 
him or her as a “financial expert” as that term is defined by the rules of the 
Securities and Exchange Commission. 

• If a vacancy on the Board and/or any Board committee occurs, to identify and 
make recommendations to the Board regarding the selection and approval of 
candidates to fill such vacancy either by election by stockholders of appointment 
by the Board; subject to the limitation of the New Jersey Banking Act on being 
able to increase the number of directors by not more than two between annual 
meetings.  

• Review the Bank’s Corporate Governance Guidelines and recommend any 
desired changes to the Board. The Committee shall review stockholders’ 
proposals relating to corporate governance and other matters and recommend to 
the Board the Company’s response to such proposals.  

• Monitor and assess the Bank’s compliance with its corporate governance 
guidelines and the requirements of applicable law, based on the advice of counsel, 
including any requirements established under federal banking laws and 
regulations, SEC rules and NASDAQ rules, and “best practices” for publicly 
traded companies. 

• Establish, implement and administer any and all other policies and procedures 
deemed necessary or desirable by the Committee to effectuate the Committee’s 
purpose and responsibilities, as set forth in this Charter. 

• Administer, on a yearly basis, an internal assessment of the performance of the 
Board of Directors and its committees.  

• Review and reassess the adequacy of this Charter no less frequently than annually 
and make recommendations to the Board with respect to any changes as and when 
the Committee deems appropriate. 
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• Determine the ongoing independence of each board member in compliance with 
NASDAQ requirements and Item 404 of Securities and Exchange Commission 
Regulation S-K. 

• Periodically review the Bank's orientation program for new directors, and update 
as necessary. 

• Review and discuss with management disclosure of the Bank’s corporate 
governance practices, including information regarding the operations of the 
Committee and other Board committees, director independence and the director 
nominations process, and recommend that this disclosure be included in the 
Bank’s proxy statement or annual report on Form 10-K, as applicable.   

Consistency with Certificate of Incorporation and By-laws 

To the extent that any provision of this Charter may be inconsistent with any provision of 
the Certificate of Incorporation or By-laws of the Bank, the Certificate of Incorporation 
or By-laws of the Bank, as applicable, shall control. 

  


