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Nominating and Corporate Governance Committee Charter  

  
  

STATEMENT OF POLICY  
  
The Nominating and Corporate Governance Committee of the Board of Directors of Webster Financial 
Corporation (the “Corporation”), which is composed solely of directors who are independent of 
management and meet the independence requirements of the New York Stock Exchange (NYSE), serves 
as the Nominating and Corporate Governance Committee of the Corporation and its subsidiary,  Webster 
Bank, National Association (the “Bank”).    
  
The Nominating and Corporate Governance Committee has overall responsibility for recommending 
corporate governance process and board operations for the Corporation and the Bank.  The Committee 
considers and makes recommendations to the Board concerning the appropriate size and needs of the 
Board and frequency of meetings.  The Nominating and Corporate Governance Committee identifies 
director candidates, reviews the qualifications and experience of each person considered as a nominee for 
election or reelection as a director in accordance with the Board’s Qualification Guidelines for Board 
Members, and recommends director nominees to fill vacancies on the Board and for approval by the 
Board and the shareholders.    
  
The Committee also makes recommendations to the boards of directors of the Corporation and the Bank 
with respect to the roles and responsibilities of the committees of the boards, the appointment of 
committee members and chairs, and the performance criteria for directors.  The Committee is also 
charged with the responsibility for corporate governance recommendations for the Corporation and the 
Bank and reviewing and providing recommendations with respect to CEO emergency succession planning 
for the Corporation and the Bank and overseeing a review by the Board of its and the Board committees 
performance.  
  
Composition  
  
The Nominating and Corporate Governance Committee shall comprise no fewer than three directors as 
determined by the Board of Directors of the Corporation, each of whom shall be independent directors, 
and free from any relationship that, in the opinion of the Board, would interfere with the exercise of his or 
her independent judgment as a member of the Committee.  The members of the Nominating and 
Corporate Committee shall meet the independence requirements of the NYSE and shall meet any other 
standards of independence as may be prescribed for purposes of any federal securities laws relating to the 
Committee’s duties and responsibilities.   
  
The members of the Nominating and Corporate Governance Committee, and its Chair, shall be appointed 
by the Board of the Directors at its annual organizational meeting, may be removed and replaced by the 
Board of Directors, and shall serve until their successors are duly elected and qualified.  
  
The Committee shall meet as frequently as is necessary to fulfill its duties and responsibilities, but not 
less frequently than three times per year.   
 
Practices  
  
In carrying out its responsibilities, the Nominating and Corporate Governance Committee will adopt 
practices which will enable the Committee to best react to changing conditions and to ensure that the 



Corporation’s corporate governance principles are sound and remain consistent with any legal, regulatory 
or NYSE requirements.  
  
In performing their duties and responsibilities, Committee members are entitled to rely in good faith on 
information, opinions, reports or statements prepared or presented by:  
  

• One or more officers or employees of the Corporation or the Bank whom the Committee 
member reasonably believes to be reliable and competent in the matters presented;  

  
• Counsel, independent auditors, or other persons as to matters which the Committee member 

reasonably believes to be within the professional or expert competence of such person; or  
  

• Another committee of the Board as to matters within its designated authority which 
committee the Committee member reasonably believes to merit confidence.  

  
The Nominating and Corporate Governance Committee shall:  
  

1. Identify potential candidates for nomination as directors on an ongoing basis, in such 
manner as the Committee deems appropriate.  

  
2. Recommend to the Board the number of directors to be elected and a slate of nominees 

for election as directors at the Corporation’s annual meeting of shareholders.  
  

3. Recommend to the Board persons to be appointed as directors in the interval between 
annual meetings of the Corporation’s shareholders.  

  
4. Recommend to the Board standards for determining outside director independence 

consistent with the requirements of the NYSE and other legal or regulatory corporate 
governance requirements and review and assess these standards on an ongoing basis.  

  
5. Review the qualifications and independence of the members of the Board and its various 

committees on a regular periodic basis and make any recommendations the Committee 
may deem appropriate from time to time concerning any recommended changes in the 
composition of the Board and its committees.  

  
6. Recommend to the Board such changes to the Board’s committee structure and committee 

functions, as the Committee deems advisable.  
  

7. Confirm that each standing committee of the Board has a charter in effect and that such 
charter is reviewed at least annually by its committee.  

  
8. Review and assess the adequacy of the Corporation’s Corporate Governance Policy and 

recommend any proposed changes to the Board for approval.  
  

9. Review and assess the Corporation’s compliance with the corporate governance 
requirements established by the NYSE and the requirements established under the 
Sarbanes-Oxley Act and by applicable laws and regulations.  

  
10. Recommend to the Board for its approval the annual self-assessment process of the Board 

and its committees.  The Nominating and Corporate Governance Committee shall be 
responsible for overseeing the annual self-assessments.  



11. Provide oversight of the   actions of the management-level Environmental, Social and 
Governance (“ESG)  and recommend to the Board its approval for publication of the ESG 
Report.  

   
12. Have the authority to retain any search firm engaged to assist in identifying director 

candidates, and have complete access to the Corporation’s legal, financial, and other 
advisors, and have the power to hire, at the expense of the Corporation, independent legal, 
financial and other advisors, as they may deem necessary or desirable.  

  
13. Have the authority to form and delegate any of its responsibilities to subcommittees of 

one or more Committee members as the Committee may deem appropriate in its sole 
discretion.    

  
14. Report its actions and recommendations to the Board at the next regularly scheduled 

meeting of the Board following each Committee meeting.   
 

15. Review  and reassess this Charter on an annual basis and recommend any proposed 
changes to the Board for approval.  

 
16. Monitor the service of the Corporation’s Directors on boards and board committees of 

other companies and consult with Directors, as needed, to assess the potential impact of 
multiple positions on the individual Director’s ability to devote sufficient time and 
attention to his or her duties as a Director of the Corporation.  Review Directors’ 
proposed service on the board of any public company or in any governmental position.  

 
17. Monitor the orientation and continuing education programs for Directors.  

 
18. Review and approve the holding or assuming of any (a) board position with any 

nonaffiliated public company (or subsidiary thereof) by any associate of the Company or 
(b) office, board members, board observer position, advisory board position, or similar 
position with any non-affiliated corporation or other entity by any officer of the Company 
or its subsidiaries who are considered “Officers” for purposes of Section 16 of the 
Securities Exchange Act of 1934, as amended (“Section 16 Officer”); provided, however 
that action of the Committee shall not be required for holding such positions with any (i) 
“not-for-profit” entity, including any civic religious, community or charitable institution 
or (ii) entity with which the Company has a contractual or similar right to fill such 
position.  The Committee shall act upon the recommendation of the General Counsel and 
no association or Section 16 Officer shall accept or stand for election for any such 
position as set forth in (a) or (b) of this paragraph without the prior approval of this 
Committee.  

 
19. Oversee the Company’s and Directors’ engagement with institutional shareholders, proxy 

advisors and other interested parties and assess feedback with respect to corporate 
governance and related matters.  
 

20. Review and report to the Board the result of the analyses of Webster’s proxy statement by 
the major external proxy advisory firms and provide such results to other committees as 
appropriate. 
  

21. Perform any other activities consistent with this Charter, the Company’s Certificate of 
Incorporation and By-Laws, and governing law as the Committee or the Board deems 
appropriate.  
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