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COMMITTEE CHARTER 

 
Purpose 

The purpose of the Nominating and Governance Committee is to assist the Board of Directors (the 
"Board") of Pinnacle Airlines Corp. (the "Company") in (1) identifying individuals qualified to 
become Board members, consistent with criteria approved by the Board, and recommending to the 
Board the director nominees for each annual meeting of stockholders and the nominees for each 
Board committee; (2) developing and recommending to the Board the Corporate Governance 
Principles applicable to the Company; and (3) to lead the Board in its annual review of the Board's 
performance. 

Committee Membership 

The Nominating and Governance Committee shall consist of at least three members.  The members 
of the Committee shall be appointed by and may be replaced by the Board.  The members of the 
Committee shall meet the independence requirements of the rules of the Nasdaq Stock Market. 

Authority and Responsibilities 

The Committee shall actively seek individuals qualified to become Board members for 
recommendation to the Board, consistent with criteria approved by the Board.  The Committee shall 
recommend to the Board the director nominees for each annual meeting of stockholders, and shall 
recommend to the Board the classes of the directors.  When considering individuals to serve as 
directors, the Committee shall note that in order to be eligible to serve on the Board of the Company, an 
individual may not serve on more than a total of four (4) of public company boards, except in 
extraordinary circumstances. 

If a director  experiences a significant job change, he shall submit a resignation as a director to this 
Committee, which resignation is to be reviewed by this Committee for a recommendation to the Board 
whether to accept or reject that resignation, with a final determination to be made by the Board. 

The Committee shall recommend to the Board the establishment of, and responsibilities of, various 
committees of the Board and make recommendations concerning membership on Board committees 
and the rotation of committee chairs. 

The Committee shall develop and recommend to the Board the Corporate Governance Principles 
applicable to the Company, review and reassess the adequacy of the Corporate Governance 
Principles, and recommend any proposed changes to the Board for approval. 

The Committee shall develop and recommend to the Board whenever necessary, appropriate or 
desirable, but not less frequently than annually, education and training programs for individual 
Directors and/or the entire Board or any Committee thereof, taking into consideration the Company’s 
and the aviation industry’s business, legal and regulatory circumstances, Board competencies and 
any other pertinent factors. 
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The Committee shall receive comments from all directors and report annually to the Board with an 
assessment of the Board's performance, to be discussed with the full Board. 

The Committee may form and delegate authority to subcommittees when appropriate. 

The Committee shall have the sole authority to retain and terminate any search firm to be used to 
identify director candidates and shall have sole authority to approve the search firm’s fees and other 
retention terms. 

The Committee shall make regular reports to the Board. 

The Committee shall review and reassess the adequacy of this Charter annually and recommend any 
proposed changes to the Board for approval.  The Committee shall annually review its own 
performance. 


