
Sector Portfolios 
Governance and Nominating Committee Charter 

 

A. Background 
 

The investment companies managed by Fidelity SelectCo, LLC (collectively with its 
affiliates, “Fidelity”) comprising the Sector Portfolios of the Fidelity Funds are referred to as the 
“Funds”1; the Boards of Trustees of the Funds are referred to collectively as the “Board of  
Trustees” and the members are referred to as the “Trustees”; Trustees who are not “interested 
persons” (as such term is defined in the Investment Company Act of 1940) of the Funds are 
referred to as the “Independent Trustees”; and committees of the Boards of Trustees are referred 
to as “Board Committees”. The Board of Trustees, including at least a majority of the Independent 
Trustees, have adopted this Charter, which may from time to time be amended or supplemented 
by vote of the Board of Trustees, including at least a majority of the Independent Trustees, upon 
the recommendation of the Governance and Nominating Committee. 

 
B. Organization 

 
This Section II describes the organization and governance functions of the Governance 

and Nominating Committee (the “Committee”). 
 

(1) Composition of the Committee 
 

The Committee shall be comprised solely of Independent Trustees. The members of the 
Committee, other than the Chair of the Committee, will be determined annually by vote of the 
Independent Trustees upon the recommendation of the Committee.  If a Vice Chair of the 
Independent Trustees has been designated, such Vice Chair will normally serve on the 
Committee. Advisory Board members, if any, shall be invited to attend meetings of the 
Committee. 

 
(2) Chair; Functions of the Chair 

 
The Chair of the Committee (the “Chair”) shall be an Independent Trustee and shall serve 

as lead Independent Trustee. The Chair shall be elected by majority vote of the Independent 
Trustees, and shall serve for a term of four years, subject to extension on a year- to-year basis by 
vote of the Independent Trustees.  A majority of the members of the Committee may designate an 
acting lead Independent Trustee (and thus acting Chair of the Committee) in the absence of   
such Chair and any Vice Chair. If less than all ITs are members, following the expiration of the 
Chair’s term, he or she shall retire from the Committee for at least one year. 

 
The Chair shall have the following responsibilities: 

 
(a) The Chair shall preside at all meetings of the Committee and shall be responsible 

for preparing meeting agendas. The Vice Chair, if any, or in such Vice Chair’s absence, any 
designated acting or other lead Independent Trustee alternate will preside in the Committee Chair’s 
absence. 

 
(b) The Chair shall serve as Chair of the Operations Committee. 

 
 

 

1 
The term “Funds” includes all of the Funds managed by Fidelity SelectCo, LLC. 



(c) The Chair shall serve as the principal liaison between the Independent Trustees 
and the management of Fidelity. 

 
(d) At meetings of the Operations Committee or the full Board of Trustees, the Chair 

will report on the Committee’s recommendations on applicable resolutions and on any important 
actions by or discussions at the Committee. 

 
(e) The Chair may make temporary assignments of members and chairs of other Board 

Committees to fill vacancies or to provide for absences. 
 

(f) The Chair will coordinate with counsel for the Funds and/or counsel to the 
Independent Trustees on matters requiring legal advice. 

 
(3) Meetings and Procedures of the Committee 

 
(a) The Committee may determine its own rules of procedure, which shall be consistent 

with the Declaration of Trust of each Fund (or other charter document of the Fund), the Bylaws of 
such Fund and this Charter. The Committee shall meet at least four times annually or more 
frequently as circumstances require. The Chair or a majority of the members of the Committee 
may call a special meeting of the Committee. 

 
(b) A majority of the members of the Committee, present in person or by means of a 

conference telephone or other communications equipment by means of which all persons 
participating in the meeting can communicate with each other, shall constitute a quorum. The 
Committee may take action by written consent if at least the number of Trustees required for 
approval of such action at a meeting of Trustees consent to the action in writing and the written 
consents are filed with the records of meetings of the Committee, unless otherwise required by 
applicable law. 

 
(c) The Committee may form subcommittees for any purpose that the Committee 

deems appropriate and may delegate to such subcommittees such power and authority as the 
Committee deems appropriate.  No subcommittee shall consist of fewer than two members. The 
Committee shall not delegate to a subcommittee any power or authority required by any law, 
regulation or listing standard to be exercised by the Committee or the Independent Trustees as a 
whole. 

 
(d) The Committee may request that any trustees, officers or employees of a Fund, 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. 

 
(e) The Committee shall keep written minutes of its meetings, which minutes shall be 

maintained with the books and records of each Fund and delivered to the Board of Trustees, 
including a description of all actions taken by the Committee. 

 
(4) Consultants; Investigations and Studies; Outside Advisers 

 
The Committee shall have the authority to carry out its duties and responsibilities as set 

forth in this Charter. The Committee shall have authority to retain and terminate any third-party 
advisers, including authority to approve fees and other retention terms.  Such advisers may 
include search firms to identify Independent Trustee candidates and board compensation 
consultants. The Committee may conduct or authorize investigations into or studies of matters 
within the Committee’s scope of responsibilities, and may retain, at the Funds’ expense, such 
independent counsel or other advisers as it deems necessary. 



(5) Particular Actions of the Committee 

The Committee will: 

(a) Periodically review Board and Committee procedures and Committee  Charters. 
 

(b) Periodically review Trustee compensation, and recommend any changes deemed 
by the Committee to be appropriate. 

 
(c) Monitor corporate governance matters and make recommendations to the Board. 

 
(d) Make recommendations on the frequency and structure of Board of Trustees 

meetings. 
 

(e) Make recommendations concerning any other aspect of the procedures of the 
Board that the Committee considers warranted. 

 
(f) Make recommendations as to the size and members, the chair, vice chair if any, 

alternate presiding members and alternate members of each standing or ad hoc Board 
Committee. The members and the chair of each Board Committee will be as determined by 
majority vote of the Independent Trustees upon the recommendation of the Committee. It is 
anticipated that members and chairs of any Committee will be designated annually (other than 
Chairs of the Operations Committee and the Governance and Nominating Committee), with 
membership periodically rotated to give Independent Trustees the opportunity to broaden their 
experience.  Rotation will be accomplished in a manner that provides reasonable continuity of 
membership. 

 
(g) Review the annual calendar of Board Committee meetings and the schedule for 

consideration of routine or recurring matters. 
 

(h) Make recommendations on the requirements for, and means of, Board of Trustees 
orientation and training. 

 
(i) Act as administrative committee under the Funds’ fee deferral plan for Independent 

Trustees. 
 

(j) Monitor the performance of legal counsel employed by the Funds and the 
Independent Trustees, and be responsible for the supervision of counsel for the Independent 
Trustees. The selection and oversight of fund counsel shall be the joint responsibility of the 
Committee and Fidelity.  On behalf of the Independent Trustees, the Committee will make such 
findings and determinations as to the independence of counsel for the Independent Trustees as 
may be necessary or appropriate under applicable regulations or otherwise. 

 
(k) Be responsible for oversight of Independent Trustees administrative matters, such 

as expense reimbursement policies and compensation for attendance at meetings, conferences 
and other events. 

 
(l) Monitor compliance with, act as the administrator of, and make determinations in 

respect of (a) the provisions of the Code of Ethics applicable to the Independent Trustees, and (b) 
supplemental policies adopted by the Independent Trustees in respect of personal securities 
transactions of Independent Trustees. 



(m) Monitor the functioning of the Board Committees and make recommendations for 
any changes, including the creation or elimination of standing or ad hoc Board Committees. 

 
(n) Monitor regulatory and other developments to determine whether to recommend 

modifications to the Committee’s responsibilities or other Trustee policies and procedures in light 
of rule changes, reports concerning “best practices” in corporate governance and other 
developments in mutual fund governance. The Committee will report regularly to the Independent 
Trustees with respect to these activities. 

 
(o) Recommend that the Board establish such special or ad hoc Board Committees as 

may be desirable or necessary from time to time in order to address ethical, legal or other matters 
that may arise. The Committee’s power to make such a recommendation under this Charter shall 
be without prejudice to the right of any other committee of the Board, or any individual trustee/ 
director, to make such a recommendation at any time. 

 
(6) Self-Evaluation of the Board of Trustees 

 
The Committee shall be responsible for overseeing the annual self-evaluation of the Board 

of Trustees. The Committee shall establish procedures to allow it to exercise this oversight 
function. 

 
In conducting this oversight, the Committee shall address all matters that the Committee 

considers relevant to the Board of Trustees’ performance. 
 

The Committee shall report to the Board of Trustees on the results of its evaluation, 
including any recommended amendments to the principles of governance, and any recommended 
changes to the Funds’ or the Board of Trustees’ policies, procedures and structures. This report 
may be written or oral. 

 
C. Nominating Committee Function 

 
This Section III describes the nominating committee functions of the Committee. 

 
(1) Identification of Candidates 

The Committee will: 

(a) Review periodically the size and composition of the Board of Trustees as a whole 
and recommend, if necessary, measures to be taken so that the Board of Trustees reflects the 
appropriate balance of knowledge, experience, skills, expertise and diversity required for the  
Board as a whole and contains at least the minimum number of Independent Trustees required by 
law. 

 
(b) Periodically review the Independent Trustees’ Statement of Policy on Criteria for 

Selecting Independent Trustees (“Statement of Policy”), which may from time to time be revised 
by vote of a majority of Independent Trustees upon the recommendation of the Committee. 

 
(c) Make nominations for the appointment or election of Independent Trustees in 

accordance with the Statement of Policy. The selection of Independent Trustees will be 
committed solely to the discretion of the Independent Trustees; persons so selected will be 
“disinterested” in terms of both the letter and spirit of the Investment Company Act. 

 
(d) Make nominations for the appointment of any non-management member of any 



Advisory Board which the Board of Trustees shall have from time to time established.  Each 
member of any Advisory Board shall serve at the pleasure of the Board of Trustees.  Any Advisory 
Board shall be distinct from the Board of Trustees and shall serve such advisory  functions as to 
investments and such other roles as may be designated by the Board of  Trustees, but shall have 
no power to determine that any security or other investment shall be purchased or sold by any 
fund.  In the discretion of the Board of Trustees, each Advisory Board member may be  
indemnified in respect of claims arising in connection with his or her services as  such.  Any 
member of an Advisory Board shall be compensated in accordance with policies in respect thereof 
adopted by the Board of Trustees.  Service by a person on an Advisory Board shall not preclude 
such person’s subsequent service as a Trustee. 

 
(e) Consider Independent Trustee candidates recommended by Fund shareholders. 

Any such candidates will be considered based upon the criteria applied to candidates presented to 
the Committee by a search firm or other sources, as set forth in the Statement of Policy. The 
names of such candidates should be submitted to the Chair in writing at the address maintained 
for communications with Independent Trustees. The submission should be accompanied by 
appropriate background material concerning the candidate that demonstrates his or her ability to 
serve as an Independent Trustee of the Funds. If the Committee retains a search firm, the Chair 
will generally forward such submissions to the search firm for evaluation unless the Committee 
concludes that the credentials of such candidate are not consistent with the criteria that are to be 
applied by the Committee in such search. 

 
(2) Selection of the Chair, etc. 

 
(a) The Chair (and thus the lead Independent Trustee of the Funds) will be chosen as 

follows:  The Committee will nominate a selection committee, subject to approval by a majority 
vote of the Independent Trustees, which will interview individual Independent Trustees. The 
selection committee will select and recommend to the Independent Trustees one or more  potential 
candidates. The Chair will be elected by a majority vote of the Independent Trustees. 

 
(b) A Vice Chair of the Committee may be chosen in the discretion of the Independent 

Trustees by majority vote of the Independent Trustees. If elected, such Vice Chair shall serve 
such functions as may from time to time be designated by the Chair, and shall preside in such 
Chair’s absence. 
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