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CHARTER OF THE 
CORPORATE GOVERNANCE AND NOMINATING COMMITTEE 

This Charter of the Corporate Governance and Nominating Committee (the 
“Committee”) has been adopted by the Board of Directors (the “Board”) of AXIS Capital 
Holdings Limited (the “Company”). 

A. Purpose 

The Committee’s purpose shall be to identify individuals qualified to become Board 
members, to recommend to the Board nominees to serve on the Board, to develop and 
recommend to the Board a set of corporate governance principles, to oversee the evaluation of 
the Board, management and the Board committees and to take a leadership role in shaping the 
Company’s corporate governance policies. 

B. Duties and Responsibilities 

In furtherance of this purpose, the Committee shall have the following duties and 
responsibilities: 
 

1. To lead the search for individuals qualified to become Board members to the 
extent necessary to fill vacancies on the Board or as otherwise desired by the 
Board.  The Committee shall conduct all necessary and appropriate inquiries into 
the background and qualifications of each possible director nominee.  The 
Committee shall recommend that the Board select director nominees for 
shareholder approval at the annual meetings based on criteria approved by the 
Board. 

2. To make the initial determination whether a director meets the independence 
requirements of the New York Stock Exchange and any other requirements set 
forth in applicable laws, rules and regulations.  The Committee shall also make 
the initial determination whether a director qualifies as an audit committee 
financial expert as defined by the U.S. Securities and Exchange Commission.   
The Committee shall report its conclusions to the Board for final consideration. 

3. To develop and recommend to the Board for its approval a set of corporate 
governance guidelines.  The Committee shall annually assess the adequacy of the 
corporate governance guidelines and recommend changes to the Board as 
necessary. 

4. To annually review and reassess the adequacy of the Company’s Code of 
Business Conduct and recommend changes to the Board as necessary. 
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5. To review requests from directors and executive officers of the Company for 
waivers from the Company’s Code of Business Conduct and to make 
recommendations to the Board concerning such requests. 

6. To develop and oversee an annual self-evaluation process of the Board and each 
of its committees. 

7. To annually oversee the composition and function of other Board committees.  
The Committee shall annually review the criteria for membership on each 
committee and recommend changes to the Board as necessary.  The Committee 
shall annually recommend to the Board director nominees for each committee.  
The Committee shall review the purpose, structure and operations of each 
committee and recommend changes to the Board as necessary.  The Committee 
shall oversee the reporting of each committee to the Board.  The Committee shall 
make suggestions to the Board regarding additional committees and changes to, or 
eliminations of, any committee and propose to the Board any additional policies 
and procedures in light of changing business, legislative, regulatory, legal or other 
conditions as necessary. 

8. To annually review on behalf of the Board the charter and standing agendas of 
each committee and make recommendations to the Board in connection with the 
Board’s action thereon, as necessary. 

9. To review and approve any proposed transaction between the Company or its 
affiliates and any member of the Board or executive officer of the Company or 
entity affiliated with any such person.    

10. To assist the Board in the development and maintenance of a director succession 
plan. 

11. To delegate any of its responsibilities to subcommittees as the Committee may 
deem appropriate in its sole discretion. 

12. To periodically review the Company’s corporate social responsibility activities 
and related policies, and make any recommendations that it deems appropriate. 

 
C. Outside Advisors 

The Committee shall have sole authority to retain and terminate any search firm 
employed to identify director nominees, including sole authority to approve the search firm’s 
fees and any other retention terms.  In addition, the Committee shall have access to and authority 
to retain independent advisors, including legal counsel, external auditors and financial advisors, 
if and when it deems necessary to perform its duties.  The Committee shall retain these advisors 
without seeking Board approval and shall have sole authority to approve related fees and 
retention terms. 
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D. Annual Performance Evaluation 

The Committee shall conduct an annual self-performance evaluation, including an 
evaluation of its compliance with this Charter.  The Committee shall report on its annual self-
performance evaluation to the Board. 

E. Membership 

The Committee shall consist of no fewer than three (3) directors, as determined by the 
Board.  Each Committee member shall meet the independence requirements of the New York 
Stock Exchange and any other requirements set forth in applicable laws, rules and regulations.  
Each Committee member shall also have knowledge or experience relating to corporate 
governance and related matters.  The Committee members shall be appointed annually and may 
be removed, with or without cause, by a majority vote of the Board. 

F. Chairman 

The Committee shall include a Committee chairman.  The Committee chairman shall be 
appointed by a majority vote of the Board.  The Committee chairman shall be entitled to chair all 
regular sessions of the Committee and cast a vote to resolve any ties. 

G. Meetings 

The Committee shall meet at least one (1) time per quarter or more frequently as 
circumstances dictate.  All Committee members shall strive to be present at all Committee 
meetings. 

The Committee chairman may call a Committee meeting upon due notice of each other 
Committee member at least forty-eight (48) hours prior to the meeting.  A majority of Committee 
members, acting in person or by duly authorized representative, shall constitute a quorum.  The 
Committee shall act by majority vote.  The Committee meetings shall follow a set agenda 
established by the Committee chairman in consultation with the Chairman of the Board.  The 
Committee shall be responsible for maintaining minutes and other applicable records of each 
Committee meeting.  The Committee shall report its actions and recommendations to the Board 
after each Committee meeting. 
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