CARDIUM THERAPEUTICS, INC.
NOMINATING COMMITTEE CHARTER
(Effective as of January 17, 2006, as amended March 10, 2008)
This Nominating Committee Charter sets forth the purpose and membership requirements of the
Nominating Committee (the "Committee") of the Board of Directors (the "Board") of Cardium
Therapeutics, Inc. (the "Company") and establishes the authority and responsibilities delegated to
it by the Board.
1.

Statement of Purpose

The purpose of the Committee is to assist the Board in identifying qualified individuals to
become members of the Board and in determining the composition of the Board and its various
committees.
2.

Membership
2.1.

Composition and Appointment. The Committee shall consist of three (3) or more
members of the Board. The members of the Committee shall be appointed by the
Board. The Board shall fill vacancies on the Committee and may remove a
Committee member from membership on the Committee at any time with or without
cause. Members shall serve until removed or their successors are appointed by the
Board.

2.2.

Chairperson. Unless a Chairperson is elected by the full Board, the members of the
Committee shall designate a Chairperson by majority vote of all the Committee
members.

2.3.

Independence. Each member of the Committee must meet the independence
requirements of AMEX Rule 121A. Independence shall be determined as to each
member by the full Board.
Notwithstanding the foregoing, one director who: (i) is not independent as defined in
AMEX Rule 121A; and (ii) is not a current officer or employee or a family member
of such officer or employee, may be appointed to the Committee, if the Board, under
exceptional and limited circumstances, determines that membership on the
Committee by such individual is required by the best interests of the Company and its
stockholders, and the Board discloses, in the next annual proxy statement subsequent
to such determination, the nature of the relationship and the reasons for that
determination. A member appointed under this exception may not serve longer than
two (2) years and may not chair the Committee.

2.4.

Compensation. The compensation of the members of the Committee shall be as
determined by the Board from time to time. No member of the Committee may accept
directly or indirectly any consulting, advisory, or other compensatory fee from the
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Company or any subsidiary of the Company, other than in his or her capacity as a
member of the Committee, the Board or any other committee of the Board.
3.

Authority

The Committee shall have all resources and authority necessary to discharge its duties and
responsibilities, including those set forth below.
3.1.

Advisors. The Committee shall have the authority to engage independent counsel and
other advisors ("Advisors") as it deems necessary or appropriate to fulfill its
responsibilities. Any communications between the Committee and legal counsel in
the course of obtaining legal advice will be considered privileged communications of
the Company, and the Committee will take all necessary steps to preserve the
privileged nature of those communications.

3.2.

Search Firm. The Committee shall have the authority to retain a search firm to assist
in the process of identifying and evaluating candidates.

3.3.

Investigations. The Committee shall have the authority to conduct investigations that
it deems necessary to fulfill its responsibilities.

3.4.

Funding. The Committee shall have the authority to determine the appropriate
funding for: (i) the retention of a search firm pursuant to Section 3.2; (ii)
compensation to any Advisors employed by the Committee pursuant to Section 3.1;
and (iii) ordinary administrative expenses of the Committee necessary or appropriate
in carrying out its duties.

3.5.

Delegation. The Committee shall have the authority to delegate any of its
responsibilities to subcommittees as the Committee may deem appropriate in its sole
discretion.

3.6.

Recommendations to Board. The Committee shall be responsible for reviewing and
recommending matters to the Board but shall have no authority to make final
decisions other than as set forth in this Charter or required by applicable law.

4.

Duties and Responsibilities

In carrying out the stated purpose of this Committee, the Committee shall:
•

Review the qualifications and independence of the members of the Board and its
various committees on a periodic basis and make any recommendations to the Board
that the Committee may deem appropriate concerning any recommended changes in
the composition or membership of the Board, or any of its committees;

•

Identify and recruit individuals qualified to become Board members, including
evaluating persons suggested by stockholders or others, and conducting appropriate
inquiries into the backgrounds and qualifications of possible nominees. Persons
suggested by stockholders shall be evaluated on the same basis as persons suggested
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by others. Stockholder recommendations shall be made in accordance with the
Company's Stockholder Communications Policy. Evaluations shall include a
determination of whether a candidate meets AMEX and/or SEC requirements relating
to independence and/or financial expertise, as applicable, and whether the candidate
meets the Company's desired qualifications in the context of the current make-up of
the Board with respect to factors such as business experience, education, intelligence,
leadership capabilities, integrity, competence, dedication, diversity, skills, and the
overall ability to contribute in a meaningful way to the Board's deliberations
respecting the Company's business strategies, financial and operational performance
and corporate governance practices.
•

Select candidates as nominees for election as directors and recommend to the Board
the director nominees whenever new directors are to be appointed or elected, whether
at the next annual meeting of stockholders or otherwise. The Committee will select
those nominees whose attributes it believes would be most beneficial to the Company
in light of all the circumstances.

•

Recommend to the Board for its approval directors to serve as members of each
committee. The Committee shall review and recommend committee members to fill
vacancies as needed.

•

Review on an annual basis director compensation and benefits.

•

Establish the standards for and annually review and evaluate each Board committee's
annual self-assessment and provide a report of such evaluations to the Board.

•

Perform such other duties set forth in this Charter and as directed from time to time
by the Board.

5.

Meetings
5.1.

Frequency. The Committee shall meet at least once per fiscal year or more frequently
as the Committee deems necessary or appropriate. Meetings may be in person or by
telephone as needed to conduct the business of the Committee. The Committee shall
have the authority to call meetings at its discretion and to invite officers and
employees of the company to attend. To the extent practicable, the meeting agenda,
draft minutes from the prior meeting, and supporting materials, shall be provided to
the Committee members before each meeting to allow time for review.

5.2.

Procedures. The Committee will be governed by the same rules regarding meetings,
action without meetings, notice, waiver of notice, and quorum and voting
requirements as are applicable to the Board. The Committee may adopt its own rules
of procedure not inconsistent with (i) any provision of this Charter; (ii) any provision
of the Company's bylaws; or (iii) any applicable federal or state law.
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5.3.

Minutes. The Chairperson of the Committee shall designate a person, who need not
be a member of the Committee, to act as secretary and to keep the minutes of each
meeting of the Committee.

5.4.

Presiding Member. The Chairperson of the Committee shall preside at all Committee
meetings. If the Chairperson is absent at a meeting, a majority of the Committee
members present at a meeting shall appoint a different presiding member for that
meeting.

6.

7.

Reports and Assessments
6.1.

Board Reports. The Chairperson of the Committee, or such other member designated
by the Committee, shall report to the Board on a regular basis regarding the
Committee's actions and the fulfillment of the Committee's responsibilities under this
Charter.

6.2.

Charter Assessment. The Committee shall review and reassess the adequacy of this
Charter at least annually. In conducting such review, the Committee will assess the
Charter's compliance with applicable SEC and AMEX rules and regulations regarding
the Committee's composition, independence, scope of responsibilities and other
relevant matters. Results of the Committee's review of this Charter, and any
appropriate updates or amendments, shall be duly reported to the full Board.

6.3.

Committee Self-Assessment. The Committee shall annually make a self-assessment
of its performance and shall report the results of such self-assessment to the Board.
Charter Guidelines

While the responsibilities of the Committee set forth in this Charter are contemplated to be the
principal recurring activities of the Committee in carrying out its purpose, these responsibilities
are to serve as a guide with the understanding that the Committee may diverge from them as it
deems appropriate given the circumstances. Furthermore, from time to time, the Committee may
take on additional responsibilities at the request of the Board.
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