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Visa Inc. Nominating and Corporate Governance 
Committee Charter 

 
I. PURPOSE 

The Nominating and Corporate Governance Committee (the “Committee”) of the Board of Directors 
(the “Board”) of Visa Inc. (the “Company”) shall perform the duties set forth in this Charter and shall 
assist the Board by, among other things: 

(A)  Promoting the best interests of the Company and its stockholders through the implementation of 
sound corporate governance principles and practices; 

(B)  Identifying individuals believed to be qualified to become directors of the Company, consistent 
with criteria approved by the Board, and selecting, or recommending that the Board select, 
nominees for directorships of the Company; 

(C) Developing, periodically reviewing and recommending to the Board revisions to the Company’s 
Corporate Governance Guidelines; and 

(D) Overseeing the evaluation of the Board and management of the Company. 

 
II. STRUCTURE AND OPERATIONS 

Composition, Qualifications, Subcommittees 

The Committee shall be comprised of three or more members of the Board, each of whom shall be 
“independent” under the rules of the New York Stock Exchange, Inc. (the “NYSE”) and any other 
standards of independence as may be prescribed under applicable law and the Company’s 
Certificate of Incorporation. The Committee may delegate any of its responsibilities to 
subcommittees when appropriate in its determination. 

Appointment and Removal 

The members of the Committee shall be appointed by the Board on the recommendation of the 
Committee and may be removed, with or without cause, by the Board.  Members of the Committee 
shall serve until such member’s successor is duly elected and qualified or until such member’s 
earlier resignation, disqualification, retirement, death or removal.  

Chair 

Unless a chair of the Committee is selected by the Board, members of the Committee shall select a 
Chair by majority vote of the full Committee membership. The Chair will set the agendas for 
Committee meetings and will preside at meetings of the Committee.  In the absence of the Chair, 
the Committee shall select another member to preside. 
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III. MEETINGS 

The Committee will meet as often as the Committee or the Chair determines, but not less frequently 
than quarterly. The Chair of the Board or any member of the Committee may call meetings of the 
Committee. The Committee may invite any director, officer or employee of the Company or the 
Company’s outside counsel or consultants to attend a meeting of the Committee or to meet with any 
members of, or with any consultants to, the Committee. A majority of the Committee members will 
constitute a quorum, except as may be otherwise required by law or the Company’s Certificate of 
Incorporation or Bylaws. The act of a majority of the Committee members present at any meeting at 
which a quorum is present will be the act of the Committee.  
 

IV. RESOURCES 

The Committee shall have the resources and authority appropriate to discharge its duties and 
responsibilities, including the authority to select, retain and terminate independent legal counsel and 
other experts or consultants, as it deems appropriate, without seeking approval of the Board or 
management, including the authority to approve the fees payable to such counsel, experts or 
consultants and any other terms of retention. The Committee also shall have the sole authority to 
retain and terminate any search firm to be used to identify director candidates and to approve such 
search firm’s fees and other retention terms. The Company shall provide for appropriate funding for 
the payment of administrative expenses of the Committee that are necessary or appropriate in 
carrying out its duties. 

In performing their responsibilities, Committee members are entitled to rely in good faith on 
information, opinions, reports or statements prepared or presented by: (1) One or more officers or 
employees of the Company whom the Committee members reasonably believe to be reliable and 
competent in the matters presented; (2) Counsel, independent auditors, search firms used to identify 
director candidates, or other persons as to matters which the Committee members reasonably 
believe to be within the professional or expert competence of such person; or (3) Another committee 
of the Board as to matters within its designated authority which committee the Committee members 
reasonably believe to merit confidence. 

 
V. COMMITTEE AUTHORITY AND RESPONSIBILITIES 

The Committee shall have the following duties and responsibilities and any others that may be 
appropriate to carry out its specified purposes or that are delegated to it by the Board from time to 
time.  

(1) Recommend to the Board for approval the criteria to be used by the Committee to identify 
individuals qualified to become directors, including such specific minimum qualifications, if 
any, that the Committee believes are necessary for one or more of the Company’s directors 
to possess. 

(2) Identify and evaluate individuals qualified to become directors of the Company, consistent 
with criteria approved by the Board. 

(3) Conduct all necessary and appropriate inquiries into the backgrounds and qualifications of 
possible candidates for directorships. 
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(4) Adopt a policy with regard to the Committee’s consideration of director candidates 
recommended by the Company’s stockholders, and prescribe the procedures to be followed 
by stockholders in submitting such recommendations. 

(5)  Recommend to the Board the number of directors to be elected and a slate of nominees for 
election as directors at the Company’s annual meeting of stockholders and, when necessary, 
persons to be appointed as directors in the interval between the Company’s annual meetings 
of stockholders. 

(6) Recommend to the Board categorical or other standards for determining director 
independence consistent with the requirements of the NYSE and other legal or regulatory 
corporate governance requirements, and review and reassess these standards on a periodic 
basis. 

(7) Assist management in the preparation of the disclosure in the Company’s annual proxy 
statement or annual report on Form 10-K, as required, regarding director independence and 
qualifications, criteria for nomination, board leadership and the operations of the Committee. 

(8) Review the qualifications and independence of the members of the Board and its various 
committees on a periodic basis as well as the composition and size of the Board as a whole 
and make any recommendations the Committee may deem appropriate from time to time 
concerning any nominations to or changes in the composition or size of the Board and its 
committees. In identifying or recommending candidates to serve on the committees of the 
Board, the Committee shall take into consideration the criteria for service on each committee 
as set forth in the charter for such committee, as well as any other factors the Committee 
deems relevant. 

(9) Recommend to the Board such changes to the Board’s committee structure and committee 
functions as the Committee deems advisable. 

(10) Confirm that each standing committee of the Board has a charter in effect and that such 
charter is reviewed at least annually by its committee. 

(11) Oversee the Board’s director orientation and continuing education programs. 

(12) From time to time consider the appropriateness of a retirement policy for directors, including 
term limits, a policy relating to directors who have experienced a change in the principal 
occupation, position or responsibility they held at the time they became a director, and a 
policy regarding incapacity of a director or failure to comply with the Code of Business 
Conduct and Ethics. 

(13) Review and make recommendations to the full Board as to whether members of the Board 
should stand for re-election. 

(14) Review stockholder proposals duly and properly submitted to the Company and recommend 
appropriate action to the Board, unless such proposals are reviewed by another committee. 

(15) Consider the adequacy of the Certificate of Incorporation and Bylaws of the Company and 
recommend to the Board, as conditions dictate, that it propose amendments to the Certificate 
of Incorporation and Bylaws for consideration by the stockholders. 
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(16) Develop and recommend to the Board a set of Corporate Governance Guidelines applicable 
to the Company, and review and reassess the adequacy of the Corporate Governance 
Guidelines at least annually and recommend any proposed changes to the Board for 
approval. The Corporate Governance Guidelines as amended by the Board will be posted 
promptly on the Company’s website. The Committee should keep abreast of developments 
with regard to corporate governance to enable it to revise the guidelines as may be 
appropriate. 

(17) Review and assess the Company’s compliance with the corporate governance requirements 
established by the NYSE and the Securities and Exchange Commission (other than those 
falling within the authority of another committee) as applicable to each of the Company and 
its subsidiaries and controlled affiliates. 

(18) Monitor the Board’s and the Company’s compliance with any commitments made to the 
Company’s regulators or otherwise regarding changes in corporate governance practices. 

(19) Establish a process for and oversee the annual evaluation of the performance of the Board 
and its committees and report to the Board on the evaluation results each calendar year. 

(20) Adopt such policies with respect to communications between stockholders and the Board as 
it deems appropriate, including the attendance of directors at annual meetings of the 
Company’s stockholders.  

(21) Establish and monitor a process that ensures that a management continuity plan is in place 
and reviewed at least annually with the Board, which should include, without limitation, 
policies and principles for selection of the Chief Executive Officer as well as policies 
regarding succession in the event of an emergency or retirement of the Chief Executive 
Officer.  

(22) Monitor the Company’s development planning for executive officers. 

(23) Review directors’ compliance with the requirements of the Corporate Governance Guidelines 
relating to service on other boards or audit committees of publicly-traded companies, and 
approve, or recommend to the Board for approval, such exceptions or other actions as may 
be appropriate with respect to such service. 

(24) Review any director resignation made in accordance with the director resignation policies set 
forth in the Corporate Governance Guidelines, and determine or recommend to the Board, as 
appropriate, whether such resignation should be accepted. 

(25) Adopt such policies with respect to political contributions and lobbying as the Committee 
deems appropriate, and oversee the Company’s political contributions and lobbying activities 
as contemplated by such policies. 

(26) Recommend to the Board such additional actions related to corporate governance matters as 
the Committee may deem necessary or advisable from time to time. 

(27) Report regularly to the Board on the Committee’s activities. Reports to the Board may take 
the form of an oral report by the Chair or any other member of the Committee designated by 
the Committee to make such report. 
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(28) Maintain minutes of the Committee’s meetings. 

(29) Annually review the Committee’s performance. 

(30) Review and reassess the adequacy of this Charter annually and recommend to the Board 
any proposed changes. 


