
 

 
 

STEWART INFORMATION SERVICES CORPORATION 

EXECUTIVE COMMITTEE CHARTER 

I. Purpose 

The Executive Committee (the “Committee”) shall act on behalf of the Board of 

Directors (the “Board”) of Stewart Information Services Corporation (the “Company”) to 

handle matters which, in the opinion of the Chairman of the Board, the Chief Executive 

Officer, or any member of the Committee, require action before the next Board meeting. 

II. Committee Membership 

The Committee shall consist of at least two directors of the Company. The members of 

the Committee, including the Chair of the Committee, shall be appointed annually and 

may be removed by a majority vote of the Board after considering any recommendation 

of the Nominating and Corporate Governance Committee. Each member of the 

Committee shall serve for such term or terms as the Board may determine, until such 

member’s successor is duly elected and qualified or the member’s earlier resignation, 

removal or death. The Chair of the Committee shall set the agenda for each meeting of 

the Committee to include all matters brought to the Committee by the Chairman of the 

Board, Chief Executive Officer or any member of the Committee and perform such 

activities as from time to time are requested by the Board, other Committee members, or 

as circumstances require.  When a Chair is not elected by the Board, the members of the 

Committee may designate, by majority vote, a Chair to serve for a one-year term or until 

such shorter time as the Board shall elect a Chair. 

III. Meetings 

All actions of the Committee shall require an affirmative vote of a majority of the 

members. If any member of the Committee requests that any action or item be presented 

to the Board for review and vote instead of being acted upon by the Committee, such 

action or item shall be presented accordingly to the Board for its review and vote. The 

Committee may meet in person or by telephone.  The Committee shall maintain minutes 

of its meetings. 

IV. Duties and Responsibilities 

In performing its responsibilities, the Committee shall: 

A. Exercise all the powers of the Board that may be lawfully delegated during such 

intervals when the Board is not in session; and 

B. Have no power (unless expressly authorized by the Board) to: 

1. Change the membership of or fill vacancies in the Committee; 

2. Adopt or amend the Bylaws of the Company; 
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3. Submit to shareholders any action for shareholder approval; 

4. Fill vacancies on the Board or any other committee of the Board; 

5. Set the compensation of the directors for service on the Board or any 

committee of the Board; 

6. Approve any acquisition of a business or assets by the Company that 

exceeds five million dollars ($5,000,000) for a single transaction or ten 

million dollars ($10,000,000) in the aggregate between meetings of the 

Board; 

7. Approve any sale or encumbrance of assets of the Company having a 

value exceeding ten million dollars ($10,000,000) in the aggregate 

between meetings of the Board; 

8. Approve the incurrence of any new long-term debt or loan guarantee, in a 

single transaction or series of related transactions, in each case involving 

an amount exceeding ten million dollars ($10,000,000) in the aggregate 

between meetings of the Board; 

9. Declare any dividend or make any other distribution to the shareholders; 

10. Approve or authorize the issuance of equity or debt securities by the 

Company; 

11. Take any action which conflicts with specific powers of any other 

standing committee of the Board; or 

12. Take any action prohibited by the Company’s By-Laws or by applicable 

law. 

13. Approve payment or receipt of any settlement of a litigation or regulatory 

action in excess of $10 million dollars. 

V. Risk Management 

The Committee shall review and evaluate the certain risks as assigned to it by the Board.  

If the Board so assigns the review and evaluation of any risks to the Committee, then at 

least annually, the Committee shall prepare a report regarding its assessment of such risks, 

including its recommendations for managing such risks, and present such report to the 

Audit Committee. 

VI. Oversight of Committee Matters 

A. The Committee may form and delegate authority to subcommittees consisting of 

one or more members when the Committee deems it appropriate, including the 

authority to grant preapprovals of Compensation and permitted non-
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Compensation services, provided that decisions of such subcommittee to grant 

preapprovals shall be presented to the Committee at its next scheduled meeting. 

B. The Committee has the authority, to the extent it deems necessary or appropriate, 

to retain independent legal, accounting, or other advisors. In its sole business 

judgment, the Committee shall determine the independence of these advisors.  

The Committee’s authority to engage such advisors includes the authority to set 

the terms, including approval of fees and expenses, of all such engagements, and 

to terminate such engagements. 

C. The Company shall fund all (i) Committee approved expenses for any 

independent advisors employed by the Committee and (ii) any other reasonable 

expenditures incurred by the Committee. 

D. The Chair will report to the Board, at each meeting thereof, with respect to the 

Committee actions since the last regular meeting of the Board. 

E. The Committee shall review and assess the adequacy of this Charter annually and 

recommend any proposed changes to Nominating and Corporate Governance 

Committee for submission to the Board for approval. 

F. The Committee shall conduct an annual performance evaluation of the 

Committee’s purpose, duties and responsibilities under this Charter and actions 

taken pursuant to this Charter. 

 

 

Adopted November 3, 2015 

 


