
 

 

LIFEVANTAGE CORPORATION 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 

 

Amended and Restated on November 16, 2023 

CHARTER 

This charter governs the operations of the Nominating and Corporate Governance Committee (the 

“Committee”) of the Board of Directors (the “Board”) of LifeVantage Corporation (the 

“Company”).  The Committee shall review the adequacy of this charter at least annually and 

recommend any proposed changes to the Board for its approval, although the Board shall have 

sole authority to amend this charter.  The Company shall make this charter available on its website 

at www.lifevantage.com. 

PURPOSE OF THE COMMITTEE 

The purpose of the Committee is to assist the Board with its oversight and to identify individuals 

qualified to serve as members of the Board of the Company, and recommend nominees for election 

as directors of the Company, evaluate the Board’s performance, develop and recommend to the 

Board corporate governance guidelines, and provide oversight with respect to the evaluation of the 

Board, management, corporate governance and ethical conduct, including overseeing the 

environmental, corporate and social responsibility, health and safety and sustainability initiatives. 

MEMBERSHIP OF THE COMMITTEE 

The Committee shall be composed of at least three members of the Board.  Such members will be 

appointed by and serve at the discretion of the Board.  Each Committee member will serve on the 

Committee during his or her respective term as a Board member, subject to earlier removal by a 

majority vote of the Board.  Unless a chair is elected by the Board, the members of the Committee 

may designate a chair by majority vote of the Committee.  The Committee may form and delegate 

any of its responsibility to subcommittees as it deems necessary or appropriate in its sole discretion. 

As long as the Company’s common stock remains publicly traded, each member of the Committee 

shall (1) qualify as an “independent director” as defined under applicable Nasdaq rules and (2) 

qualify as a “non-employee director” under Rule 16b-3(b)(3)(i) promulgated under the Securities 

Exchange Act of 1934 (the “Exchange Act”). 

MEETINGS AND PROCEDURES 

Meetings of the Committee may be held at such time and such place as the Committee determines 

from time to time; provided that the Committee shall meet at least annually with an expectation 

that the Committee will meet more than once annually as the Committee deems appropriate or as 

circumstances require in the discharge of its responsibilities hereunder. The Committee shall keep 

regular minutes of its meetings. 

The Committee may act by written consent (which includes electronic consent) in lieu of a meeting 

in accordance with the Company’s bylaws, which shall constitute a valid action of the Committee 
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if it has been executed by each member of the Committee and shows the date of execution. Any 

written consent shall be effective on the date of the last signature and shall be filed with the minutes 

of the meetings of the Board. 

Consistent with this charter, the Committee shall report regularly to the board with respect to the 

Committee’s activities and recommendations. The report to the Board may take the form of an oral 

report by the chairperson or any other member of the Committee designated by the Committee to 

make such report. 

RESPONSIBILITIES AND DUTIES 

 The principal responsibilities and duties of the Committee in serving the purposes outlined in 

“Purpose of the Committee” above are set forth below. These duties are set forth as a guide with 

the understanding that the Committee will carry them out in a manner that is appropriate given the 

Company’s needs and circumstances. The Board or Committee may supplement them as 

appropriate and may establish policies and procedures from time to time that it deems necessary 

or advisable in fulfilling its responsibilities. 

(a) Identify and evaluate individuals qualified to serve as members of the Board (including 

individuals nominated by stockholders in proposals made in writing to the Company’s 

Secretary that are timely received and that contain sufficient background information 

concerning the nominee to enable proper judgment to be made as to the nominee’s 

qualifications) and review such individuals’ compliance with independence and any 

other legal requirements for Board and committee service and establish a process for 

recruiting suitable candidates to the Board, including identifying the characteristics and 

skills required by the Board and those existing on the Board. 

(b) Identify and recommend for the Board’s selection nominees for election as directors of 

the Company at the next annual or special meeting of stockholders at which directors 

are to be elected. 

(c) Recommend to the Board directors for appointment to its committees and the chair of 

each committees and, as appropriate, recommend rotation or removal of directors from 

Board committees. 

(d) Cause to be prepared and recommend to the Board the adoption of corporate 

governance guidelines, and periodically review and assess the guidelines and 

recommend changes for approval by the Board. 

(e) Oversee an annual evaluation of the performance of this Committee and the Board, 

including individual members of the Board, and discuss the evaluation with the full 

Board. 

(f) Provide minutes of Committee meetings to the Board, and report to the Board on any 

significant matters arising from the Committee’s work. The Committee will also 

receive regular reports from any subcommittee or individual to whom it delegates any 

authority. 



 

 

3 
 

(g) At least annually, review and reassess this charter and, if appropriate, recommend 

changes to the Board. 

(h) Review periodically the succession planning of the directors of the Board, and report 

the findings and recommendations to the Board.  

(i) Perform such other duties and responsibilities as may be assigned to the Committee by 

the Board. 

(j) Periodically review the Company’s compliance with applicable corporate governance 

listing requirements of the Applicable Listing Standards. 

(k) Review any stockholder proposals received for inclusion in the Company’s proxy 

materials and approve any responses to such proposals. 

(l) Review and make recommendations to the Board on the appropriateness of continued 

director service by any director who submits a letter of resignation to the Board in 

accordance with the corporate governance guidelines. 

(m) Periodically review the Company’s structural defenses and recommend any changes to 

the Board that the Committee deems advisable. 

(n) Review and evaluate the performance of the Committee on an annual basis. 

(o) Oversee the initiatives associated with environmental, sustainability, corporate social 

responsibility, health and safety initiatives. 

AUTHORITY 

 

By adopting this charter, the Board delegates to the Committee full authority in its discretion to: 

 

(a) Perform each of the responsibilities of the Committee described above; 

(b) Delegate such of its authority and responsibilities as the Committee deems proper to 

members of the Committee or a subcommittee; 

(c) Appoint a chair of the Committee, unless a chair is designated by the Board; 

(d) Engage and terminate search firms, independent counsel and other advisers as the 

Committee determines necessary to carry out its responsibilities, and approve the fees 

and other terms of retention of any such search firms, independent counsel and other 

advisers; and 

(e) Cause the officers of the Company to provide such funding as the Committee shall 

determine to be appropriate for payment of compensation to any search firm or other 

advisers engaged by the Committee. 

 


