AVAYA HOLDINGS CORP.
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER

This Nominating and Corporate Governance Committee Charter (this “Charter”) was adopted by
the Board of Directors (the “Board”) of Avaya Holdings Corp. (the “Company”) on May 3, 2021.
This Charter is intended as a component of the flexible framework within which the Board, assisted by its
committees, directs the affairs of the Company. While it should be interpreted in the context of all applicable
laws, regulations and listing requirements, as well as in the context of the Company's Amended and
Restated Certificate of Incorporation and Amended and Restated Bylaws, it is not intended to establish by
its own force any legally binding obligations.

1.

Organization

This Charter governs the operations of the Nominating and Corporate Governance Committee (the
“Committee”) of the Board. Members of the Committee shall be members of, and appointed by, the Board,
based on the recommendations of the Committee, to serve at the pleasure of the Board. The Committee
shall consist of at least two directors. Each member of the Committee shall qualify as an independent
director in accordance with the rules of the New York Stock Exchange (“NYSE”) and satisfy other
requirements under the standards established by the NYSE.
Committee members shall hold their offices until their successors are appointed and qualified, or
until their earlier resignation or removal by the Board. All vacancies in the Committee shall be filled by
the Board based on the recommendations of the Committee. The Board shall designate one of the
Committee members as Chair of the Committee. The Committee shall keep a separate book of minutes of
its proceedings and actions.
The Committee shall meet periodically, either in person or by teleconference, as deemed necessary
by the Chair of the Committee but must meet at least annually. All meetings shall be at the call of the Chair
of the Committee. A majority of the members of the Committee shall constitute a quorum for the
transaction of business. The Committee may act upon approval of a majority of its members at a meeting
at which a quorum is present. The Committee may also act in writing by the unanimous consent of its
members.
The Committee may form one or more subcommittees, each of which may take such actions as
may be delegated by the Committee. The Committee shall periodically report on its activities to the Board
and make such recommendations and findings as it deems appropriate. The Committee may request that
any directors, officers or employees of the Company, or other persons whose advice and counsel are sought
by the Committee, attend any meeting of the Committee to provide such information as the Committee
requests.
The Committee may, in its sole discretion and at the Company’s expense, retain and terminate
legal, accounting or other consultants or experts, including search firms (collectively, the “Advisors”), as it
deems necessary in the performance of its duties and without having to seek the approval of the Board. The

Committee shall set the compensation, and oversee the work, of its Advisors. The Committee shall receive
appropriate funding from the Company, as determined by the Committee in its capacity as a committee of
the Board, for the payment of compensation to its Advisors and for ordinary administrative expenses of the
Committee that are necessary or appropriate in carrying out its duties. However, the Committee shall not
be required to implement or act consistently with the advice or recommendations of its Advisors, and the
authority granted in this Charter shall not affect the ability or obligation of the Committee to exercise its
own judgment in fulfillment of its duties under this Charter.
2.

Purpose and Responsibilities
The Committee’s primary purpose and responsibilities shall be:

3.

•

to develop and recommend qualification standards and other criteria for selecting new
Board members, identify individuals qualified to become Board members consistent with
such qualification standards and other criteria approved by the Board and recommend to
the Board such individuals as nominees to the Board for its approval;

•

to oversee evaluations of the Board and the Board committees;

•

to develop and recommend to the Board corporate governance guidelines and similar
standards applicable to the Company;

•

to monitor environmental social and governance (“ESG”) initiatives and performance; and

•

to oversee the Company’s compliance with the corporate governance guidelines and other
matters of corporate governance.

Duties
To fulfill its purpose and responsibilities, the Committee shall:
3.1

Develop and recommend to the Board qualification standards and other criteria for
selecting nominees for election as directors of the Company consistent with applicable law
and best practices.

3.2

Screen and recommend to the Board nominees for election as directors of the Company,
including nominees recommended by stockholders of the Company, consistent with the
standards as well as the criteria set forth in the corporate governance guidelines, and
consider the performance of incumbent directors in determining whether to recommend
them to stand for reelection at the Company’s annual meeting of stockholders. As stated
in the Company’s corporate governance guidelines, the Company believes that Board
composition should reflect a diversity of experience, gender, race, ethnicity and age.
Accordingly, the Committee will include diverse candidates (including gender, race,
ethnicity and age) in each director search.

3.3

Monitor compliance with the standards and criteria for service as a director, as well as for
service on a particular Board committee. To enable the Committee to fulfill this
responsibility, each director must notify the Committee promptly of:
(a)

any proposed change in the director's principal occupation;
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(b)

the proposed election of the director to the board of directors (or similar body) or
any board committee of another entity (other than not-for-profit entities);

(c)

the director's removal or other cessation of service as a member of any such board
or committee; and

(d)

any other development that could affect the director's ability to serve on the Board
or any Board committee.

Following such notice, the Committee will determine (i) whether to recommend any action
to the Board (including whether the director should resign as a director of the Company
and/or as a member of any Board committee) and (ii) whether to inform the Chair of the
Board’s Audit Committee if there is concern that the proposed election referred to in (b)
above might create a conflict of interest. In addition, no member of the Company's
executive management may serve on the board of directors (or similar body) or any board
committee of another entity (other than not-for-profit entities) without first obtaining the
approval of the Committee.
3.4

If a vacancy occurs on the Board and/or any Board committee, identify and recommend to
the Board candidates to fill such vacancy, either by election by stockholders or appointment
by the Board.

3.5

Establish procedures, subject to the Board’s approval, for the annual performance
evaluations of the Board and its committees, which will include an annual performance
review of this Committee by its members.

3.6

Annually review, and make a recommendation to the Board for its determination regarding,
the independence of each Board member.

3.7

Review periodically the composition, size, role and functions of the Board and its
committees and recommend, as appropriate, changes in the number, function or
membership, including who shall serve as the Chair of the Board and the Chair each Board
committee.

3.8

Develop and recommend to the Board corporate governance guidelines applicable to the
Company and, after the Board’s adoption of such guidelines, periodically review such
guidelines and recommend changes to the Board as deemed appropriate.

3.9

Review and discuss with management disclosure of the Company’s corporate governance
practices, including information regarding director independence and the operations of this
Committee and other Board committees, and recommend that this disclosure be included
in the Company’s proxy statements or other reports filed with the SEC.

3.10

Review periodically the Company’s Code of Ethics and Business Conduct and, based on
such periodic review, recommend changes to the Board as deemed appropriate.

3.11

Review periodically the Company’s confidential information and insider trading policies
and any similar Company codes and policies.

3.12

Monitor progress of the Company’s ESG initiatives and performance, regarding, among
other things, climate change, environmental protection and sustainability, employee health,
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safety and wellness, human rights, responsible business practices, corporate social
responsibility programs and diversity, equity and inclusion, and ensure such initiatives and
performance are consistent with the Company’s long-term strategic objectives and good
corporate citizenship.

4.

3.13

Monitor the process whereby stockholders may communicate with the Board and assess,
and recommend action on, any material matters that may be raised in such communications.

3.14

Review the governance structure of the Company, including, among other items, the
provisions of its charter and by-laws affecting governance, other arrangements containing
provisions that become operative in the event of a change in control of the Company, and
governance practices.

3.15

Monitor, with the assistance of the Company’s legal department and/or external legal
counsel, current developments in the regulation and practice of corporate governance,
including applicable stock exchange listing standards and SEC regulations, and
recommend to the Board any related action to be taken by the Board or the Company.

3.16

Develop and oversee a Company orientation program for new directors and an education
program for all directors and periodically review such programs and update them as
necessary.

3.17

Review and reassess the adequacy of this Charter annually and recommend any proposed
changes to the Board for approval.

Miscellaneous

This Charter is not intended to change or augment the obligations of the Company or its directors
or management under the federal securities laws or to create new standards for determining whether
directors or management have fulfilled their duties, including fiduciary duties under applicable law.
Changes to this Charter may only be made with the approval of the Board.
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