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SYNCHRONY FINANCIAL 
 
Nominating and Corporate Governance Committee Charter 

 
The Nominating and Corporate Governance Committee (the “Committee”) of the Board of Directors (the 

“Board”) of SYNCHRONY FINANCIAL (the “Company”) shall consist of a minimum of three directors, 

each of whom shall be an “independent” director as defined under the New York Stock Exchange (“NYSE”) 

listing standards and the Company’s independence guidelines. Any action duly taken by the Committee shall 

be valid and effective, whether or not the members of the Committee at the time of such action are later 

determined not to have satisfied the requirements for membership provided herein. 

 
The purpose of the Committee shall be to assist the Board in (a) developing qualifications for directors and 

identifying individuals qualified to become Board members; (b) reviewing the Board’s leadership structure 

and the Board’s committee structure and membership; (c) developing and implementing the Company’s 

corporate governance principles and practices; (d) overseeing a process to assess the effectiveness of the 

Board and the Board’s committees; (e) reviewing related person transactions; (f) overseeing the Company’s 

actions in furtherance of its corporate social responsibility and the manner in which it conducts public policy 

and government relations activities; and (g) overseeing risks related to the Company’s governance structure 

and practices. 

 
The Committee shall collaborate with the Risk Committee in addressing matters related to risk. 

 
In furtherance of its purpose, the Committee shall have the following authority and responsibilities: 

 
1. To develop, and to recommend to the Board for its approval, qualifications for director candidates, 

taking into account applicable regulatory or legal requirements regarding experience, expertise or other 

qualifications for service on certain of the Board’s committees, as well as candidates’ ability to contribute 

to the diversity of the Board. The Committee shall review these qualifications with the Board annually. 

 
2. To review the size and composition of the Board and its committees and recommend changes to 

the Board as necessary. 

 
3. To consider potential director nominees properly recommended by the Company’s stockholders, to 

lead the search for other individuals qualified to become members of the Board and to recommend to the Board 

for approval director nominees to be presented for stockholder approval at the annual meeting. The Committee shall 

also recommend to the Board nominations for any vacancies that may arise on the Board prior to the annual meeting. 
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4. To review the Board’s leadership structure. 
 
5. To review the Board’s committee structure and to recommend to the Board for its approval directors 

to serve as members of each committee, and, in consultation with the Chairman of the Board, as committee 

chairs (taking into account applicable regulatory or legal requirements regarding experience, expertise or 

other qualifications for service as a member or as chair of each committee). The Committee shall review 

and recommend Committee slates annually and shall recommend additional Committee members to fill 

vacancies as needed. 

 
6. To develop and recommend to the Board for its approval a set of corporate governance principles, 

including guidelines for determining the independence of directors. The Committee shall review the 

principles on an annual basis, or more frequently if appropriate, and recommend to the Board changes as 

necessary. 

 
7. To consider matters of corporate governance as it deems appropriate and make 

recommendations to the Board regarding, or take action with respect to, such matters. 

 
8. To develop and recommend to the Board for its approval an annual self-evaluation process of the 

Board and the Board’s committees. The Committee shall oversee the annual self- evaluations. 

 
9. To review on an annual basis director compensation and benefits and recommend to the Board 

changes as necessary. 

 
10. To review and, if appropriate, approve or ratify any “transaction” between the Company and a 

“related person” required to be disclosed under the rules of the Securities and Exchange Commission, to 

develop and recommend to the Board for its approval a policy for such purpose and to review on an annual 

basis the use and effectiveness of the policy and recommend to the Board changes as necessary. 

 
11. To review and resolve any conflicts of interest involving directors or executive officers. 

 
12. To review the Company’s actions in furtherance of its corporate, environmental and social 

responsibility, including considering the impact of Company procedures and processes on employees, 

consumers, citizens and communities. 

 
13. To review key trends in legislation, regulation, litigation and public debate in order to determine 

whether the Company should consider additional corporate social responsibility actions. 



As of January 27, 2021 

3 

 

 

14. To consider the manner in which the Company conducts its public policy and government 

relations activities, including lobbying activities. 

 
15. To review, at least annually, the Company’s policies and practices related to political and campaign 

contributions, and contributions to trade associations and other tax-exempt and similar organizations that may 

engage in political activity; and review, on a semi-annual basis, reports on the Company’s political spending. 

The Committee shall also issue an annual report on the Company’s political spending. 

 
16. To review the Company’s support of charitable, educational and business organizations. 

 
17. To oversee the risks, if any, relating to the Company’s corporate governance structure and 

practices. 

 
18. To identify and discuss with management the risks, if any, relating to the Company’s 

environmental and social responsibility actions and public policy initiatives. 

 
The Committee shall have the authority to delegate any of its responsibilities to subcommittees as the 

Committee may deem appropriate in its sole discretion. 

 
The Committee shall have the sole authority to engage, and, if necessary, terminate any search firm to assist 

in identifying director candidates, and to retain outside counsel and any other advisors as the Committee may 

deem appropriate in its sole discretion. The Committee shall have sole authority to approve related fees and 

retention terms, and the Company shall provide the necessary financial resources. 

 
The Committee shall report its actions and any recommendations to the Board after each Committee meeting 

and shall conduct and present to the Board an annual self-assessment and performance evaluation of the 

Committee. The Committee shall review at least annually the adequacy of this charter and recommend any 

proposed changes to the Board for approval. 


