
SKECHERS U.S.A., INC. 

NOMINATING AND GOVERNANCE COMMITTEE CHARTER 

 

This Nominating and Governance Committee Charter (the “Charter”) has been approved by 

the Board of Directors (the “Board”) of Skechers U.S.A., Inc. (the “Company”). The 

Nominating and Governance Committee of the Board (the “Committee”) shall review and 

reassess the adequacy of this Charter periodically and recommend any proposed changes to 

the Board for approval. 

Role and Independence; Organization 

The Committee is appointed by the Board to assist the Board in identifying individuals 

qualified to become Board members; recommend to the Board the Director nominees for the 

next annual meeting of stockholders, consistent with criteria approved by the Board, and to 

select, or to recommend that the Board select, the director nominees for each annual meeting 

of stockholders; evaluate and recommend to the Board changes to the corporate governance 

guidelines applicable to the Company (the “Governance Guidelines”); oversee the evaluation 

of the Company's management and the Board and its committees; and recommend to the 

Board Director assignments and chair appointments for each Board committee, other than the 

Committee. 

The membership of the Committee shall consist of at least two directors. All Committee 

members shall be, in the business judgment of the Board, “independent” under independence 

requirements of the New York Stock Exchange. The members of the Committee shall be 

appointed by and serve at the discretion of the Board. Committee members may be removed, 

with or without cause, at any time by a majority vote of independent directors. Vacancies will 

be filled by a majority vote of independent directors. The Committee may, as appropriate, 

form and delegate authority to subcommittees.  The Committee shall report periodically to 

the Board. 

One member of the Committee shall be appointed by the Board as Chair. If a Chair is not 

designated or present, the Committee may designate a Chair by majority vote of the full 

Committee membership. The Chair shall be responsible for leadership of the Committee, 

including scheduling and presiding over meetings, preparing agendas and making regular 

reports to the Board. The Committee shall meet at least two times each year. Unless the 

Committee or the Board adopts other procedures, the provisions of the Company's Bylaws 

applicable to meetings of the Board will govern meetings of the Committee. 

In discharging its role, the Committee shall have full access to all Company books, records, 

facilities, personnel and outside professionals. The Committee may retain special legal, 

accounting or other consultants as advisors as it deems necessary for the fulfillment of its 

responsibilities, and shall have the sole authority to approve the fees and other retention 

terms of such consultants and advisors. The Committee shall have the authority to retain and 

terminate any search firm to be used to identify director candidates and shall have authority 

to approve the search firm's fees and other retention terms. 



The Committee shall obtain or perform an annual evaluation of its performance that shall 

include applicable recommendations. 

Responsibilities 

Although the Board and the Committee may wish to consider other duties from time to time, 

consistent with this Charter, the purposes of the Committee and the Company’s Bylaws, 

general recurring activities of the Committee in carrying out its duties are described below. 

The Committee shall be responsible for: 

1. Developing and recommending to the Board the criteria for selecting directors and 

assessing director independence. 

2. Seeking and evaluating individuals qualified to become directors, reviewing background 

checks respecting such individuals, and selecting or recommending that the Board select 

the director nominees for the next annual meeting of the Company's stockholders, all in 

accordance with the Board membership criteria set forth in the Company's Governance 

Guidelines.  Accordingly, the Committee shall include, and have any search firm that it 

engages include, women and minority candidates in the pool from which the Committee 

selects director candidates. 

3. Taking such steps as the Committee deems necessary or appropriate with respect to 

oversight of the evaluation of the Company's management, the Board and each Board 

committee, including overseeing annual self-evaluations of the Board and its committees. 

4. Developing, reviewing and reassessing, and affirming to the Board, at least annually the 

adequacy of the Company's Governance Guidelines, recommending any proposed 

changes to the Board for approval. 

5. Recommending to the full Board director assignments and the appointment of a chair for 

each of the Board committees, other than the Committee. 

6. Making recommendations to the Board regarding qualifications of members of the 

Board's committees, committee member appointment and removal, committee structure 

and operations (including authority to delegate to subcommittees) and committee 

reporting to the Board. 

7. Supervising, in consultation with the Compensation Committee of the Board, an annual 

performance review of the Company's Chairman and Chief Executive Officer in 

accordance with a formal agenda to be determined annually. The scope, format and 

criteria of such review shall be determined by the committees in consultation with the 

Board as a whole. 

8. Reviewing and reassessing at least annually the Company’s director orientation and 

continuing education programs. 

9. Overseeing and advising the Board with respect to the Company's positions and practices 

regarding significant issues of corporate responsibility, including the Company's policies, 



procedures and programs with regard to business ethics (including the Company’s Code 

of Conduct, Corporate Governance Guidelines, Certificate of Incorporation, Bylaws, and 

the charters of the Company’s other committees). 

10. Making recommendations and reports to the Board and other Board committees with 

respect to nominating and corporate governance policies of the Company or any of 

the foregoing matters. 

11. Periodically review, and provide oversight with respect to, the Company’s strategy, 

initiatives, policies and risks concerning environmental and social matters (with the 

Compensation Committee having primary responsibility for matters relating to human 

capital management). 

12. Reviewing any notification by a director of his or her resignation or material changes 

in employment or of circumstances that may adversely reflect upon the director or the 

Company, in accordance with the Corporate Governance Guidelines. Based on this 

review, the Committee may recommend that the Board request such director to resign 

from the Board.  

13. Regularly report to the Board regarding the activities of the Committee, annually 

perform an evaluation of the performance of the Committee, and periodically review 

and reassess this Charter and submit any recommended changes to the Board for its 

consideration.  


