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I. Purpose 
The Nominating and Corporate Governance Committee (the “Committee”) is appointed by the 
Boards of Directors (collectively, the “Boards”) of CapStar Financial Holdings, Inc. (“Holdings”) 
and CapStar Bank (the “Bank” and, collectively with Holdings, the “Company”), to identify and 
assess individuals qualified to become Board members, (ii) recommend individuals to be 
nominated by the Boards for election as directors of the Company, (iii) nominates candidates for 
election to the Board in the event of a vacancy between shareholder meetings, (iv) advise the 
Boards with respect to committees; (v) oversee the evaluation of the Boards and their 
Committees; and (vi) assist the Boards in establishing and maintaining effective corporate 
governance practices.   
 

II. Composition 

The Committee shall consist of at least three (3) directors.  Each Committee member shall be 
“independent” under all applicable requirements of the Securities and Exchange Commission 
(“SEC”) and any exchange on which the stock of Holdings may be listed.  The Boards shall 
appoint the Committee members after considering the Committee’s nonbinding 
recommendations.  The Committee members shall serve for such term or terms as the Boards 
may determine and until their successors shall be duly qualified and appointed.  The Committee 
shall designate one Committee member as its Chairperson.   

III. Meetings, Structure and Operations  

Committee shall meet no less than two times a year, or more frequently as the Committee 
deems necessary, in person, telephonically, or by other electronic means at a time and place 
determined by the Committee chairperson.  The Committee chairperson or a majority of the 
Committee Members may call a meeting at any time in addition to any regularly scheduled 
meetings.  Actions may be taken by unanimous written consent, when deemed necessary or 
desirable by the Committee or its chairperson.  The Committee shall maintain minutes of its 
meetings, which minutes shall be submitted for approval at the next Committee meeting.  The 
Committee shall report to the Boards on significant actions taken by the Committee.   Certain 
actions by the Committee may be similarly reported to the Boards for approval, ratification 
and/or confirmation.  The Committee may form and delegate authority to subcommittees when 
appropriate.  All meetings of and other actions of the Committee shall be held or otherwise 
taken pursuant to the Company Bylaws, including with respect to actions without meetings, 
notice of meetings and waiver of notice, quorums and voting requirements.  

IV. Duties and Responsibilities 
 The following are the duties and responsibilities of the Committee: 
  



 

Director Identification and Selection 
 

1. The Committee’s criteria for identifying, reviewing, and selecting potential director nominees 
for election to a Board shall reflect at a minimum all applicable laws, rules, regulations and 
listing standards. 

2. The Committee shall consider and assess the skills and background of the individual and any 
other issues and factors that the Committee deems appropriate, including an individual’s 
integrity, education, business experience, accounting and financial expertise, age, diversity, 
reputation, civic and community relationships, knowledge and experience in matters impacting 
financial institutions such as the Company, and the ability of the individual to devote the 
necessary time to serving on a Board.  

3. The Committee should base each annual decision to re-nominate incumbent directors on a 
careful consideration of each such individual’s contributions, including the value of his or her 
experience as a director of the Company, the availability of new director candidates who may 
offer unique contributions, and the Company’s changing needs.   

4. Each director should:  

i. Be of the highest character and integrity, with an inquiring mind, vision, a willingness 
to ask hard questions, and the ability to work well with others.  

ii. Be free of any conflict of interest that would violate any applicable laws, or 
regulations or interfere with the proper performance of the responsibilities of a 
director, and are responsible for disclosing any conflicts to the Company; 

iii. Be willing and able to devote sufficient time to the affairs of the Company and be 
diligent in fulfilling the responsibilities of a director and the Board committee 
member, as applicable, including developing and maintaining sufficient knowledge of 
the Company and its industry; reviewing and analyzing reports and other information 
important to the Board and committee responsibilities; preparing for, attending and 
participating in the Board and committee meetings; and satisfying appropriate 
orientation and continuing education guidelines; and 

iv. Have the capacity and desire to represent the balanced, best interests of the 
shareholders as a whole and not primarily a special interest group or constituency.   

V. Composition of Boards, Evaluation, and Nominating Activities 

1. Review annually the composition of the Boards and their communities to ensure that they meet 
the requirements for independence under the applicable rules of the SEC and any exchange on 
which the stock of Holdings may be listed and the applicable standards as “non-employee 
directors” within the meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as 
amended, and “outside directors” within the meaning of Section 162(m) of the Internal Revenue 
Code of 1986, as amended; 

2. Periodically evaluate the criteria for the Board membership, appropriate size of the Board, and 
recommend to the Board of any changes; 



 

3. Evaluate the performance of the current Board members proposed for re-election and, subject 
to the terms of any existing shareholder or voting agreements of the Company, recommend the 
director nominees each year for approval by the Boards and the shareholders, select and 
evaluate candidates to fill any position or vacancies on the Boards, review any candidates for 
recommendations by shareholders in accordance with the Company Bylaws and provide a 
process for receipt and consideration of any such recommendations and any other 
communications received from shareholders; 

4. Evaluate each incumbent director before recommending to the Boards that the nominee stand 
for re-election as a director at the Company’s annual shareholder meeting; 

5. Review the continuation on a Board of any director who has tendered a letter of proposed 
resignation from such Board and recommend to such Board whether, considering all 
circumstances such Board should accept the proposed resignation or request that the director 
continue to serve. 

6. Evaluate the Boards annually to determine whether the Boards function effectively by soliciting 
comments from all directors, provide a verbal report to the Boards annually of the Committee’s 
findings and assessment of the Board’s performance and, in such report, focus on the Board’s 
contributions to the Company and provide recommendations for improvement; and  

7. Evaluate directors’ service on the other boards to determine whether such service is consistent 
with the Corporate Governance Guidelines or impairs their ability to effectively serve as 
directors of the Company.  

VI. Committee Matters 
 

1. Annual review the Board Committees, including the number, identity, purposes, duties, 
composition, size, chairperson, and rotation of members and make appropriate 
recommendations to the Boards taking into consideration applicable requirements of the SEC 
and any exchange on which the stock of Holdings may be listed, overlapping responsibilities and 
such other factors the Committee deems appropriate, including recommendations as to the 
membership of Board Committees, 

2. Annually review the Charters of each Board Committee and make recommendations to the 
Board for the creation of additional Board Committees or for the change in mandate or 
dissolution of Board Committees, 

3. Evaluate Board Committee annually to determine whether the Board Committees function 
effectively by soliciting comments from all directors, provide a verbal report to the Boards 
annually of the Committee’s findings and assessment of Board Committees’ performance and, in 
such report, focus on Board Committees’ contributions to the Company and provide 
recommendations for improvement.  

VII. Corporate Governance Generally 
 

1. Periodically review and assess the Corporate Governance Guidelines, Code of Ethics and Conflict 
of Interest Policy and other codes of conduct to assure guidelines are appropriate for the 
Company and are in compliance with applicable requirements of the SEC and any exchange on 
which the stock of Holdings may be listed and recommend to the Boards appropriate changes; 



 

2. Ensure that the Code of Ethics and Conflict of Interest Policy and other codes of conduct apply 
to all directors, officers, and employees of the Company, comply with the definition of a “code 
of ethics” as set out in the Sarbanes-Oxley Act of 2002 and the regulations promulgated 
thereunder, are publicly available and provide for an appropriate enforcement mechanism, 

3. Refer to the Boards, for their consideration and approval or disapproval, any requests for 
waivers of the Code of Ethics and Conflicts of Interest Policy and other codes of conduct, 

4. Consider questions of possible conflicts of interest of Board members and of corporate officers 
and review actual and potential conflicts of interest of Board members and corporate officers, 

5. Review the Company’s reporting channels and processes for providing information to the 
Boards for the quality and timeliness of the information received, 

6. Ensure that, if and as required, Holdings certifies to any applicable stock exchange that is it has 
adopted a formal, written Nominating and Corporate Governance Committee Charter 
addressing the nominations process and such related matters as may be required under the 
federal securities law or the rules of any such exchange, 

7. Oversee the process of orientation of new directors and guidelines for continuing education of 
existing directors, 

8. Consider guidelines for ownership of the stock of Holdings by directors and executive officers 
and recommend to the Boards such guidelines, 

9. In collaboration with the Compensation and Human Resources Committee, periodically review 
the succession plan for the CEO, those officers of the Company who have been designated as 
“Section 16 Officers” and other Executive Officers as appropriate, 

10. Annually make recommendations to the Boards concerning the election or re-election of officers 
of the Company with a title of executive vice president or higher, 

11. Perform any other duties and responsibilities consistent with this Charter, the Company Bylaws 
and governing law as the Boards shall expressly delegate to the Company.  

VIII. Annual Performance Evaluation   
 
The Committee will conduct an annual self-evaluation to determine whether it is functioning effectively.  
The Committee will receive comments from all directors and report annually to the Boards with an 
assessment of its performance.  The assessment will focus on the Committee’s contribution to the 
Company and specifically focus on area in which the Boards believe the Committee could improve.   

IX. Resources and Authority  

The Committee shall have the necessary and appropriate resources and authority to discharge the duties 
and responsibilities conferred to the Committee by this Charter and any other supplemental duties and 
responsibilities expressly delegated to the Committee by the Boards.  The Committee shall have the sole 
authority to select, retain, terminate, and approve the fees and other retention terms of any search firm 
to be used to identify director candidates, as it deems appropriate, without seeking approval of 
management or the Boards.  The Company shall provide for appropriate funding, as determined by the 
Committee, for the payment of any such fees.  



 

X. Consistency with Charter and Bylaws 
To the extent that any provision or section of this Charter may be inconsistent with any article, provision, 
or section of the Company’s Charter or Bylaws, as appropriate, shall fully control.  
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