IMMUNOMEDICS, INC.
AMENDED AND RESTATED CHARTER OF THE
GOVERNANCE AND NOMINATING COMMITTEE
I.

Purpose

The Governance and Nominating Committee (the “Committee”) is appointed by the
Board of Directors (the “Board”) of Immunomedics, Inc. (the “Company”) to:











II.

With the assistance of management, assure that the Board and the Company
maintain a standard of corporate governance that conforms to the rules and
regulations of the Securities and Exchange Commission and the NASDAQ Global
Market;
Review and provide advice and guidance with respect to the Company’s corporate
governance guidelines and other policies and procedures relating to corporate
governance developed by management in consultation with legal counsel and
recommend approval, as applicable, by the Board;
Review the Company’s existing corporate governance guidelines, policies and
procedures, and periodically review legal and other developments relating to such
guidelines, policies and procedures in consultation with the Audit Committee and
legal counsel as appropriate;
Lead the Board in its annual review of the Board’s and its committees’
performance;
Identify qualified individuals to become Board members, and recommend to the
Board the director nominees for the next annual meeting of stockholders;
Recommend nominees for each committee of the Board; and
Review the recommendations made by the CEO of individuals to serve in the
senior executive officer positions of the Company, in consultation with the
Compensation Committee as necessary or appropriate, and make
recommendations to the Board.
Membership

The Committee shall consist of at least two of the members of the Board. All of the
members of the Committee shall be independent (as determined by the Board acting with
the advice of legal counsel) in accordance with the rules of the NASDAQ Global Market.
The Board shall appoint the members of the Committee, each of whom shall serve on the
Committee until the earlier of such member’s (i) removal by the Board or (ii) death or
resignation. The Committee shall have the authority to delegate any of its responsibilities
to subcommittees as the Committee deems appropriate, provided any such subcommittee
is composed entirely of independent directors as defined under the then-current listing
standards of the NASDAQ Global Market. The subcommittee may consist of one
independent director. The Board shall designate a member of the Committee to serve as
the Committee’s Chair.

III.

Meetings

The Committee shall meet as often as its members deem necessary to perform the
Committee’s responsibilities or as otherwise required by the Board. A majority of the
members of the Committee shall constitute a quorum for the transaction of business at
any meeting of the Committee. The act of a majority of the Committee members present
at a meeting shall be the act of the Committee. Members of the Committee may
participate in a meeting by means of a conference telephone or similar communications
equipment provided that all persons participating in the meeting can hear each other at
the same time. Participation in a meeting by these means shall constitute presence in
person at the meeting.
The Chair of the Committee or any two members of the Committee (if there are at least
two members of the Committee at such time) may fix the time and place of the
Committee’s meeting, unless the Board shall otherwise provide. In the absence of any
member of the Committee, the Committee’s members who are present at any meeting of
the Committee, whether or not they constitute a quorum, may appoint another director to
act in the place of the Committee member who is not present at such meeting, provided
that the Board determines that such other director is an independent director in
accordance with applicable law, the then-current rules of the NASDAQ Global Market
and this Charter.
IV.

Authority and Responsibilities

Corporate Governance:
The Committee shall:








Receive comments from all directors and report annually to the Board with an
assessment of the Board’s performance, to be discussed with the full Board
following the end of each fiscal year;
Recommend policies on Board composition, such as the size of the Board, the
desired mix of senior executives, persons with a significant relationship to the
senior executives and persons without such a relationship, and the desired areas of
expertise and levels of experience to be required of the Company’s independent
directors;
Review key personnel and management succession plans, including a review of
the qualifications for and candidates to fill vacancies in senior executive offices of
the Company (as recommended by management);
Review and reassess, as necessary, the adequacy of the Company’s corporate
governance guidelines and other policies and procedures relating to corporate
governance, as developed and prepared by management or recommended by legal
counsel, and make recommendations to the Board regarding implementation and
modification of such guidelines, policies and procedures;
Review and recommend to the Board for approval the Company’s Code of
Business Conduct;






In consultation with the Compensation Committee of the Board, advise on
changes in Board compensation;
Review the direct and indirect relationships of members of the Board with the
Company or its management and assisting the Board with its determination of the
independence of its members;
Make recommendations on the structure of Board meetings; and
Review the functions of the Company’s senior executives and make
recommendations on changes.

Nominating:
The Committee shall:










Establish and periodically review the criteria and qualifications for membership
on the Board, including the diversity of the professional experience, education
and skills, as well as diversity of origin, for Board members and prospective
nominees and, in consultation with legal counsel, ensure the proper disclosure of
such criteria and qualifications and considerations of diversity in the Company’s
annual proxy statement;
Review the qualifications, including capability, availability to serve, conflicts of
interest, and other relevant factors, of and recommend to the Board nominees for
election to the Board at each annual meeting of stockholders and fill vacancies on
the Board;
Establish policies and procedures for stockholders to introduce and recommend to
the Board nominees for election as directors, including the appropriate public
disclosure of such policies and procedures, review timely nominations for election
of directors received from stockholders and ensure that such stockholders are
advised of any final action taken by the Board with respect thereto;
Recommend to the Board the composition of each committee of the Board,
including recommendations for the Chair of each committee;
Have the sole authority to retain and terminate any search firm to be used to
identify director candidates and have the sole authority to approve the search
firm’s fees and other retention terms; and
Have the authority to obtain advice and assistance from internal or external legal,
accounting or other advisors.

General:
The Committee shall:




Make regular reports to the Board concerning the Committee’s activities;
Annually review its own performance; and
With the assistance of legal counsel as appropriate, review and reassess the
adequacy of this Charter annually and recommend any proposed changes to the
Board for approval.

