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NOMINATING AND CORPORATE GOVERNANCE  
COMMITTEE CHARTER 

 
Adopted by the Board of Directors on June 4, 2009 

I. ORGANIZATION 

 There shall be constituted a standing committee of the board of directors (the “Board”) of 
FBR Capital Markets Corporation (the “Company”) to be known as the nominating & corporate 
governance committee (the “Nominating and Corporate Governance Committee”).  

II. COMPOSITION AND SELECTION 

 The Nominating and Governance Committee shall be comprised of three or more 
directors. 

 Except as provided below, the members of the Nominating and Corporate Governance 
Committee shall be appointed by the Board pursuant to the terms that govern the appointment 
and removal of independent directors at the Board’s annual meeting and may be removed by the 
Board. 

    
 The members of the Nominating and Corporate Governance Committee shall serve for 
one year or until their successors are duly elected and qualified.  The full Board shall elect a 
Chairman and, if a Chairman is not elected by the full Board, the members of the Nominating 
and Governance Committee shall designate a Chairman by majority vote of the full Committee. 
 
III.  STATEMENT OF PURPOSE 

 The Nominating and Governance Committee assists the Board by: (1) identifying 
individuals qualified to become Board members and recommending to the Board the director 
nominees for election at the annual meeting of shareholders; (2) playing a leadership role in 
shaping the governance of the Company and recommending to the Board corporate governance 
guidelines for the Company; and (3) overseeing the evaluation of the Board. 
 
IV.  COMMITTEE AUTHORITY AND RESPONSIBILITIES 

 Among its specific duties and responsibilities, the Nominating and Corporate 
Governance Committee shall: 
 
1. Review with the Board annually the composition of the Board as a whole and the 

requisite skills and characteristics of Board members, and develop criteria for identifying 
and evaluating candidates for the Board, which criteria shall include, among other things, 



 

an individual’s business experience and skills, independence, judgment, integrity, and 
ability to commit sufficient time and attention to the activities of the Board, as well as the 
absence of any potential conflicts with the Company’s interests; 

2. Actively seek, identify and recommend to the Board individuals qualified to become 
board members; 

3. Assess the contributions and independence of incumbent directors in determining 
 whether to recommend them for reelection to the Board;  

4. Recommend to the Board nominees for election or reelection as directors at each annual 
 shareholders’ meeting and recommend candidates to be elected by the Board as 
 necessary to fill vacancies and newly created directorships;  

5. Make recommendations to the Board regarding the membership of committees of the 
Board;  

 
6. Make recommendations to the Board regarding tenure of directors; 

7. Oversee the annual evaluation of the Board’s performance and, based on the evaluation, 
recommend ways to improve the Board’s effectiveness; 

8. Recommend Corporate Governance Guidelines and annually review and reassess the 
adequacy of the Corporate Governance Guidelines of the Company, and recommend any 
proposed changes to the Board for approval;  

9. Review periodically the Company’s conflict of interest policies as set forth in the 
Company’s Code of Business Conduct and Ethics  as it concerns directors and review 
with management the Company’s procedures for implementing and monitoring 
compliance with the conflict of interest policies; and  

10. Review and reassess the adequacy of this Charter annually and recommend any proposed 
changes to the Board for approval, and annually review the Committee’s performance.  

11. Review and discuss with management any transactions or courses of dealing with related 
 persons or parties as defined from time to time by Securities and Exchange Commission 
 regulations, including, without limitation, Item 404 of Resgulation S-K, that the 
 Company contemplates entering into, and make a recommendation to the Board 
regarding  approval of such transactions or courses of dealing based on whether such 
transaction or  courses of dealing are fair and reasonable to the Company. 

 
V.  MEETINGS 

 The Nominating and Corporate Governance Committee shall meet at least twice a year 
and as often as may be deemed necessary or appropriate in its judgment.  The Chairman or a 
majority of the members of the Nominating and Corporate Governance Committee may call 



 

meetings of the Committee upon reasonable notice to all members of the Committee.  The 
Nominating & Corporate Governance Committee shall report regularly to the Board with respect 
to its activities. 
 
VI.  OUTSIDE ADVISORS 
 
 The Nominating and Corporate Governance Committee shall, to the extent it deems 
necessary, have the authority to retain and terminate any search firm to be used to identify 
director candidates.  The Nominating and Corporate Governance Committee also shall, to the 
extent it deems necessary, have authority to obtain advice and assistance from other internal or 
external advisors. 
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