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NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 
FIRST HORIZON CORPORATION 

(As Amended and Restated July 28, 2025) 
 
 Acting pursuant to Tennessee Code Annotated Section 48-18-206, Article 11(a) of the Corporation’s 
restated charter, as amended, and Section 3.5 of the Corporation’s bylaws, as amended, the Board of Directors of 
First Horizon Corporation hereby creates the Nominating and Corporate Governance Committee (the “Committee”) 
of the Board of Directors, which shall serve as a nominating committee and as a corporate governance committee 
for the Corporation, with such specific authority as is herein provided. 
 

Purposes of the Committee 
 

The purposes of the Committee are (1) to identify and recommend to the Board individuals for nomination 
as members of the Board and its committees, (2) to develop and recommend to the Board a set of corporate 
governance principles applicable to the Corporation, (3) to oversee the evaluation of the Board and management, 
and (4) to perform such other duties and responsibilities as set forth herein. 
 

Qualifications of Committee Members 
 
 The Committee shall be appointed annually by a majority of the entire Board, upon recommendation of the 
Committee, and shall consist of at least three members of the Board, each of whom is “independent” under the rules 
of the New York Stock Exchange (“NYSE”).  Members of the Committee may be replaced by the Board. One of the 
members of the Committee shall be designated annually as Chair of the Committee by a majority of the entire 
Board upon recommendation of the Committee.  
 

Operation of the Committee 
 
 The Committee shall generally meet four times yearly (and in no event shall it meet fewer than two times 
yearly).  Meetings may be called at any time by the Committee Chair or by any two members of the Committee 
upon written or oral notice to a majority of the Committee prior to the meeting. Management shall work with the 
Committee Chair to develop the agenda for each Committee meeting. A quorum shall consist of a majority of the 
members, and the vote of the majority of the members present at a meeting at which a quorum is present shall be the 
act of the Committee. Proceedings of the Committee over the signature of a member in attendance shall be recorded 
in a minute book and reflect the names of those in attendance. The Chair of the Committee, or acting Chair of the 
meeting, will present a report of the Committee activities to the full Board of Directors at its next regularly 
scheduled meeting, or sooner, if the Chair decides such a report is necessary or otherwise appropriate. The Secretary 
of the Board will permanently maintain the minutes of Committee meetings. Meetings may be held jointly with a 
similar committee of First Horizon Bank (“Bank”) if either the members of the Bank’s committee and the members 
of this Committee are identical or all of the members of the Bank’s committee meet the independence requirements 
of the NYSE. The Committee may invite to its meetings such members of management as it may deem desirable or 
appropriate. It will be the responsibility of the Committee to maintain free and open means of communication 
between the directors and management of the Corporation.  
 
 The Committee shall have unrestricted access to Corporation personnel and documents and shall have the 
resources and authority appropriate to discharge its duties and responsibilities, including the authority to select, 
retain, terminate and approve the fees and other retention terms of special counsel or other experts or consultants, as 
it deems appropriate, without seeking approval of the Board or management. The Committee shall have the 
authority to retain consultants or search firms used to identify director candidates, including authority to approve the 
fees and other retention terms. The Committee may, in its discretion, delegate all or a portion of its responsibilities, 
authority, and duties to a subcommittee of the Committee.   
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Duties and Responsibilities of the Committee 
 
 The Committee is hereby delegated full authority with respect to the following matters and such additional 
matters as may be provided in the bylaws of the Corporation or as the Board of Directors may from time to specify: 
 
1. With respect to the nominating function, 
 

a. To consider recommendations to the Board from time to time as to changes that the Committee 
believes to be desirable to the size of the Board or any committee thereof; 

b. To identify individuals believed to be qualified to become Board members, and to recommend to 
the Board the individuals to stand for election or reelection as directors. In the case of a vacancy in 
the office of a director (including a vacancy created by an increase in the size of the Board), the 
Committee shall recommend to the Board an individual to fill such vacancy either through 
appointment by the Board or through election by shareholders. In nominating candidates, the 
Committee shall take into consideration such factors as it deems appropriate. These factors may 
include:  

 personal qualities and characteristics, experience, accomplishments and reputation in 
the business community; 

 current knowledge and contacts in the communities in which the Corporation does 
business and in the Corporation’s industry or other industries relevant to the 
Corporation’s business; 

 diversity of viewpoints, background, experience and other demographics; 

 ability and willingness to commit adequate time to Board and committee matters; and 

 the fit of the individual’s skills and personality with those of other directors and 
potential directors in building a Board that is effective and responsive to its duties and 
responsibilities and the needs of the Corporation.   

The Committee may consider candidates proposed by management, but is not required to do so;   

c. To develop and recommend to the Board, in connection with its assessment of director 
independence, guidelines to be applied in making determinations as to the absence of material 
relationships between the Corporation and a director; 

d. To identify Board members qualified to fill vacancies on any committee of the Board and to 
designate one member to serve as the chair of each committee (including the Committee) and to 
recommend that the Board appoint the identified member or members to the respective committee 
and chair positions. In nominating a candidate for committee membership or a chair position, the 
Committee shall take into consideration the factors set forth in the charter of the committee, if any, 
as well as any other factors it deems appropriate, including without limitation the consistency of the 
candidate's experience with the goals of the committee and the interplay of the candidate's 
experience with the experience of other committee members; and  

e. To review, monitor and make recommendations to the Board or management, as appropriate, with 
respect to any communications directed to the Corporation or one or more of the directors relating 
to performance, nomination or removal of directors. 
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2. With respect to corporate governance and other matters, 
 

a. To exercise oversight of the evaluation of the Board and management; 

b. To develop and recommend to the Board a set of corporate governance principles applicable to the 
Corporation, to review and reassess those principles at least once a year, and recommend any 
proposed changes to the Board for approval; 

c. To prepare and provide to the Board an annual performance evaluation of the Committee, which 
evaluation shall compare the performance of the Committee with the requirements of this Charter.  
The performance evaluation shall also recommend to the Board any improvements to the 
Committee's Charter deemed necessary or desirable by the Committee. The performance evaluation 
by the Committee shall be conducted in such manner as the Committee deems appropriate. The 
report to the Board may take the form of an oral report by the Chair of the Committee or any other 
member of the Committee designated by the Committee to make this report; and 

d. To oversee the Corporation’s management of and commitment to corporate responsibility matters 
and reporting, except to the extent that such matters are within the scope of the authority delegated 
by the Board to another Board committee. 

 
 
 
 

 
 
 
 


