Nominating Committee Charter
Purpose 

The Nominating Committee is responsible for selecting a slate of candidates from lists of eligible voting stockholders to run for election on the board and also to select a list of nominees to be voted on by the members for the Nominating Committee for the following year.   
Membership

The Nominating Committee is composed of not less than six (6) members and six (6) alternates, who are voting stockholders.  Members on the Nominating Committee are elected by the voting stockholders, at large, each year as part of the director election process either at the annual meeting(s) or by mail balloting.    The Nominating Committee for the preceding year will nominate three positions from each of the six (6) Director Districts/Regions as set forth in Section 400.1 of the bylaws.  The nominee, from each region, receiving the majority of the votes will serve as the nominating committee member, with the nominee receiving the second highest number serving as alternate, in the absence or ineligibility of the member.   Board members, salaried officers, and employees or agents of the Association are not eligible to serve on the nominating committee.  In addition, nominating committee members shall meet the same qualifications for election and continuing service as are set forth for directors in Sections 400.3, 400.4, 400.5 and 400.6 of the bylaws.  Committee members are required to complete a disclosure statement to ascertain compliance with bylaw provisions.    
Meetings

The Committee will meet at least annually, with additional meetings, if necessary.   A majority of Committee members will constitute a quorum.   

The CEO, his designee, or the association attorney, who is authorized to serve as Election Officer, will provide the Committee reasonable access to administrative resources in order for the committee to perform its duties to include, at a minimum, the following:   
· Coordinate the initial meeting of the stockholder-elected Nominating Committee.

· A current list of voting stockholders  

· The Nominating Committee Charter

· The most recent Bylaw Articles III and IV, which include information about the nominating committee, nomination requirements, director qualifications, etc.   

· The current director qualifications policy

· Any policies and procedures pursuant to the nominating committee and director election.
· Assist in providing biographical information as requested by the Nominating Committee and assist in the coordination of the Director/Nominee Disclosure to Stockholders.
· If requested, a current summary of the board self evaluation will be provided. (A pledge of confidentiality by committee members may be required prior to this evaluation information being released.)  
· If requested, furnish the committee information on a limited number of borrowers which is limited strictly to the following information:   (No detailed financial information can be given, such as financial statement data, income and expense data and non-farm income or non-farm assets.  The types of loans and the loan balances may not be provided.)  
1. Status of loan(s) - acceptable, OAEM, Substandard, doubtful and loss

2. Whether repayment record has been satisfactory/unsatisfactory.

3. A range of voting stock ownership, such as less than 100 shares, or in the low or high hundreds.  Also, the average range of loan size such as low or high five figures, etc.

4. Principal commodities produced and county of residence.

Employee Involvement:   In no event shall the Election Officer, his designee or any employee of Carolina Farm Credit, ACA take any part directly or indirectly, in the nomination or election of members to the Board of Directors or make any statement, either orally or in writing, which may be construed as intended to influence any vote in such nominations or elections.  This does not prohibit employees from providing biographical and other similar information or engaging in other activities pursuant to policies and procedures for nominations and elections.  In addition, this does not affect the right of any employee to nominate or vote for directors of an institution in which the employee is a voting member.


Minutes 
Minutes of each meeting, including attendance, will be prepared and kept for at least 3 fiscal years.


Specific Duties 

1. The Committee will review lists of voting stockholders who are eligible to serve as directors.   The committee must nominate individuals determined by the committee to meet the eligibility requirements to run for director positions.  

2. The committee must endeavor to ensure representation from all areas of the association territory and as nearly as possible from all types of agriculture practiced within the territory.  

3. The committee must evaluate the qualifications of the director candidates.  The evaluation process must consider whether there are any known obstacles preventing a candidate from performing the duties of the position.  

4. The committee must nominate at least two candidates for each director position being voted on by stockholders.   A nominating committee member may not be a candidate for election to the board in the same election for which the committee is identifying nominees.   If two nominees cannot be identified, the committee must provide written explanation to the existing board of the efforts to locate candidates or the reasons for disqualifying any other candidate that resulted in fewer than two nominees.  Ref. Bylaw Section 340.2 for additional information. 
5. Once the prospective candidates have been selected, the committee may involve designated employees to assist in contacting the nominees to explain eligibility, qualifications, responsibilities, etc., and determine their willingness to serve, if elected, and report to the Nominating Committee.  

6. The committee must nominate a slate of at least 3 nominees from each Director District/Region to be voted on by the stockholders for the Nominating Committee for the following year.   

7. Additionally, the committee has the responsibility, if required, under Section 430.2 of the bylaws, to fill sufficient vacancies on the board to constitute a quorum should all or a majority of the director positions become vacant.    

Recusal 

Nominating Committee members should recuse, or refrain from deliberations, whenever their participation presents a conflict of interest or the appearance thereof.  For example, a nominating committee member who has a family member seeking election to the board may recuse him/herself from the nomination process.   

Confidentiality 

Confidentiality is required of any information obtained by a committee member while serving on this committee.   
Compensation 

Nominating Committee members are paid honorarium (per diem) at the same rate as paid to the board of directors and will be reimbursed for mileage expenses at the IRS standard rate of reimbursement for business miles.   
Reference: Articles III and IV or the Bylaws and more specifically, sections 340, 400.3 - 400.6, 430.2 of the Bylaws for additional information and clarification.  

