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World Association of Nuclear Operators
Company number: 2383396

Strategy, Governance and Nominating Committee Charter 


1. Purpose
The Strategy, Governance and Nominating Committee (SGNC) is appointed by the Governing Board (“Board”) of the World Association of Nuclear Operators (”WANO”).  Primary purpose of the Committee is: 

a. To oversee strategic planning for WANO, to discuss and analyse strategic issues facing WANO, and to propose positions and/or actions to the Governing Board on those strategic issues based upon their discussions and analysis.

b. To oversee and recommend changes to WANO Governance as defined in the Charter, Articles, and Governing Board policies as conditions dictate.
c. To identify individuals qualified to become Chair of WANO and to recommend to the full Governing Board nominees for election by the Board.
d. To identify individuals qualified to become Chief Executive Officer of WANO and to recommend to the full Governing Board nominees for election by the Board. 
e. Lead the process for Board appointments in collaboration with both the Regional and WANO Governing Boards, and make recommendations to the Board based on the succession planning criteria.
2. Membership
a. The Committee shall consist of no fewer than four governors with at least one member from each region. Normally the Chair of the Regional Governing Board will represent his/her region on the SGNC. The WANO Chair, President and CEO of WANO shall be members of the Committee. Additional or alternate members may be appointed and any member may be removed by the Board at any time at the pleasure of the Board.

b. One member of the Committee shall be elected by the Committee members as Chair and shall preside over meetings of the Committee and report to the Board.

3. Meetings
a. The Committee shall meet as its members deem necessary to perform the Committee’s responsibilities.  The committee will typically meet twice per year. The Committee shall report its activities to the Board on a regular basis, generally at the next succeeding meeting of the Board following a meeting of the Committee.

b. A majority of the members, but not less than four, will constitute a quorum.  A majority of the members present at any meeting at which a quorum is present may act on behalf of the Committee.  Regional representatives to the SGNC may appoint an alternate from his/her region to attend the meeting of the SGNC provided that the alternate is an active Governor on a WANO Governing Board. The Committee may meet by telephone or videoconference and may take action by unanimous written consent with respect to matters that may be acted upon without a formal meeting.
4. Authority and Responsibilities
A. General

a. Appoint and delegate responsibilities to subcommittees of the Committee. Subcommittees will have at least two members.
b. Perform any other activities the Committee deems appropriate, or as are requested by the Board, consistent with this Charter, WANO’s Articles of Association and applicable laws and regulations.
        B. Strategy 

a. Keep up to date and fully informed about strategic issues affecting the Association by liaising with the Strategy and Integration Director.

        C. Succession Planning and Skills Matrix for WANO Governing Board
a. Regularly review the structure, size and composition (including the skills, knowledge, experience and diversity) of the board and make recommendations to the board with regard to any changes.
b. Give full consideration to succession planning for Governors and other senior executives in the course of its work, taking into account the challenges and opportunities facing the company, and the skills and expertise needed on the board in the future.
c. Be responsible for identifying and nominating for the approval of the board, candidates to fill board vacancies as and when they arise, in consultation with the regional governing boards.
d. Before any appointment is made by the board, evaluate the balance of skills, knowledge, experience and diversity on the board, and, in the light of this evaluation, prepare a description of the role and capabilities required for a particular appointment.
In identifying suitable candidates the committee should consider the following eligibility criteria:
· Consider candidates from a wide range of background

· Consider candidates on merit and against objective criteria and with due regard for the benefits of diversity on the board, including gender
· Consider candidates that are Chief Executive/Director General level, or the next most senior level in the organisation
· Take care that appointees have enough time available to devote to the position
· Ensure that no company has more than one of its officers or employees sitting on the Board (except for the positions of Chair and President).
e. ensure that on appointment to the board, Governors receive a formal letter of appointment setting out clearly what is expected of them in terms of time commitment, committee service and involvement outside board meetings

f. A performance evaluation should be used to assess the active participation and commitment of individual Governors annually.
g. Review the results of the board performance evaluation process that relate to the composition of the board.

h. The re-appointment of any Governor at the conclusion of their specified term of office having given due regard to their performance and ability to continue to contribute to the board in the light of their attendance, knowledge, skills and experience required. The Company Secretary will be responsible for providing an attendance record for each of the Governors to the Committee. 
D. Nomination of WANO Chair or CEO
a. For the appointment of a chair, the committee should prepare a job specification, including the time commitment expected. 
b. For the appointment of a CEO, the committee should be provided with a job specification from the London office Human Resources Manager.
The Committee shall nominate a WANO Chair or CEO to the Governing Board. 

 
1. Further considerations:
a. Input to the Nominating Committee on possible candidates should come from the Regional chairs (as a minimum). It is desirable that the Governors consult with chief executive officers in their region to identify potential candidates. A survey form may be used by the Nominating Committee for collection of candidate names.

b. The Committee should consider the availability dates of the nominee and all options for setting the date of the new Chair’s start date, including recommending an extension of the current Chairperson term if necessary. The Governing Board will vote on the proposed dates of the transition.

c. In accordance with UK Companies Act best practices and the WANO Articles of Association, the sitting WANO Chair/CEO will request to be excused from all discussions and deliberations of the Nominating Committee including recommendations to  the WANO Governing Board if the sitting Chair/CEO is eligible for extension of his/her term.

d. The Committee shall have the sole authority to retain and terminate any search firm to be used to identify Chairman/CEO candidates and to retain and terminate legal counsel and other experts and advisors for such purposes as the Committee, in its sole discretion, determines to be necessary or advisable to carry out its responsibilities.  The Committee shall have sole authority to approve such firms’ fees and other retention terms.

E. Interaction with the Regional Governing Boards

a. The Company Secretary shall inform the regional secretariat and the Regional Chairs of any upcoming turnover on the WANO Governing Board at least 6 months in advance, to aid forward planning for succession. 
b. The Regional Chairs shall begin succession planning discussions with their regional governing boards in advance of a current Governors term expiring, to allow their successor to be appointed at the next WANO Governing Board meeting. 
c. Succession planning should remain a standing agenda item on both the Regional and WANO Governing Boards.
d. The Regional Chairs shall inform their regional governors of the eligibility criteria to ensure that the appropriate candidate is proposed.
e. They should present to the Committee the proposed candidate to be appointed to the Board, and show that he or she meets eligibility criteria as set out above.  
5. Secretary

The Secretary of WANO, who shall not be a member of the Committee, is designated as secretary to the Committee.  The Secretary shall keep minutes of the meetings of the Committee and perform such other functions as are designated by the Committee.

Approved by the Governing Board

Effective: 
_________________________

Jade Knowles
Company Secretary 
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