FOREST CITY REALTY TRUST, INC.
AMENDED AND RESTATED
CORPORATE GOVERNANCE AND NOMINATING COMMITTEE CHARTER
Purpose
The Corporate Governance and Nominating Committee (the “Committee”) is appointed by the
Board (1) to assist the Board by identifying individuals qualified to become Board members
consistent with criteria approved by the Board, and to recommend to the Board the director
nominees for the next annual meeting of shareholders; (2) to recommend to the Board the
director nominees for each committee; (3) to serve in an advisory capacity to the Board and CoChairmen of the Board on matters of organizational and governance structure of the Company
and in such capacity to develop and recommend to the Board the Corporate Governance
Guidelines applicable to the Company; (4) to develop and recommend to the Board the
Company’s Code of Legal and Ethical Conduct; (5) to lead the Board in its annual review of the
Board’s performance; (6) to annually review and establish the compensation of the Board; (7) to
ensure that appropriate procedures are developed to evaluate the performance of the Chief
Executive Officer; (8) to oversee the evaluation of the Board, its committees and management;
(9) to oversee, together with the Compensation Committee and the Chairman of the Board, the
Company’s talent management and succession planning for senior management; (10) to
oversee, together with the Compensation Committee, the Company’s diversity plans and
progress; and (11) to oversee the Company’s environmental and social governance practices and
risks. The Committee shall report to the Board on a regular basis and not less than once a year.

Composition
Size. The size of the Committee shall be determined by the Board, subject to any requirements
or limitations in the Company’s Charter or Bylaws. The Board believes that the Committee should
always have not less than three (3), but no more than six (6) members.
Qualifications. The members of the Committee shall meet the independence qualification
requirements of the New York Stock Exchange. Desirable qualifications for committee members
include experience in corporate governance, business management, personnel or human
resources management and organizational behavior.
Selection. The Board shall appoint the members of the Committee annually, based on the
recommendations of the Committee and considering the views of the Chairman of the Board and
the Chief Executive Officer, as appropriate. The Board shall appoint a Committee Chair, based on
the recommendation of the Committee. Each Committee member will serve at the pleasure of
the Board for such term as the Board may decide or until such Committee member is no longer
a Board member.
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Duties and Responsibilities
A.

In carrying out its nominating functions, the duties and responsibilities of the Committee
are to:
1.
Identify individuals believed to be qualified to become Board members, and to
recommend to the Board the nominees to stand for election as directors at the annual
meeting of shareholders or, if applicable, at a special meeting of shareholders.
In the case of a vacancy in the office of a director (including a vacancy created by
an increase in the size of the Board), the Committee shall recommend to the Board an
individual to fill such vacancy.
In nominating candidates, the Committee shall take into consideration such
factors as it deems appropriate consistent with the Company’s Corporate Governance
Guidelines. These factors may include judgment, skill, diversity, experience with
businesses and other organizations of comparable size, the interplay of the candidate’s
experience with the experience of other Board members, and the extent to which the
candidate would be a desirable addition to the Board and any committees of the Board.
The Committee may consider candidates proposed by the Co-Chairmen of the Board,
Chief Executive Officer and other senior management. The Committee shall also review
the qualifications of, and make recommendations to the Board regarding director
nominations submitted to the Company in accordance with the Company’s Bylaws or
otherwise, and review and evaluate any shareholder proposals relating to the nomination
by shareholders of any candidates to the Board or the right of any shareholder to do so.
2.
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 Corporate Governance and Nominating Committee
shall also have authority to obtain, select, retain, terminate and approve the fees and
other retention terms of special counsel, any compensation consultant or other experts
or consultants, as it deems appropriate.
3.
Make recommendations to the Board, from time to time, as to changes that the
Committee believes to be desirable to the size of the Board or any committee thereof.
4.
Develop and recommend to the Board standards to be applied in making
determinations as to the absence of material relationships between the Company and a
director, in order for (a) a director to meet the requirements of “independence” as set
forth in the Company’s Corporate Governance Guidelines and, as necessary, for (b) a
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committee member to meet the “independence” requirements of the New York Stock
Exchange.
5.
Identify Board members qualified to fill vacancies or otherwise serve as a member
or chair on any committee of the Board (including the Committee) and to recommend
that the Board appoint the identified member or members to the respective committee
or as chair, as the case may be. In nominating a candidate for committee membership or
as a committee chair, the Committee shall take into consideration the factors set forth in
this Charter, as well as any other factors it deems appropriate, including without
limitation, the consistency of the candidate’s experience with the goals of the committee
and the interplay of the candidate’s experience with the experience of other committee
members.
6.
Undertake any other duties or responsibilities expressly delegated to the
Committee by the Board from time to time relating to the nomination of Board and
committee members.
7.
Evaluate whether an incumbent director should be nominated for re-election to
the Board upon expiration of such director’s term. The Committee will use the same
factors established for new director candidates to make its evaluation and will also take
into account the incumbent director’s performance as a Board member.
8.
Identify a Board member qualified to serve as the independent Lead Director and
to recommend that the Board appoint the identified member as Lead Director.
9.
Oversee the evaluation of the Board and management in accordance with the
Company’s Corporate Governance Guidelines.
B.

In carrying out its corporate governance functions, the duties and responsibilities of the
Committee are to:
1.
Report to the Board, following the end of each fiscal year, an assessment of the
Board’s performance based upon comments from all Board members.
2.
Establish procedures for the Committee to evaluate annually, or more often as
appropriate, the directors who are members, and the structure and performance of the
committees of the Board, and make recommendations to the Board as appropriate.
3.
Review and approve amendments to the Charters for each Board Committee and
oversee the compliance of each charter.
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4.
Review and reassess annually the adequacy of the Company’s Corporate
Governance Guidelines and to make recommendations to the Board. The Committee
shall consider any requests for waivers from the Company’s Corporate Governance
Guidelines, and the Company shall make disclosures of such waivers to the New York
Stock Exchange and the Securities and Exchange Commission, as applicable, in accordance
with applicable securities laws.
5.
Review and reassess the Company’s Code of Legal and Ethical Conduct. The
Committee shall consider possible conflicts of interest of Board members and
management and make recommendations to prevent, minimize, or eliminate such
conflicts of interest (it being understood that if the Board creates a special committee in
connection with a “related party” transaction or holds a meeting of the non-interested
directors of the Board to approve such “related party” transaction, that the Committee
shall not be required to consider possible conflicts of interest regarding such transaction).
Consistent with the New York Stock Exchange listing the requirements and the Company’s
Code of Legal and Ethical Conduct, the Board will cause the Company to promptly disclose
any waiver of the Company’s Code of Legal and Ethical Conduct and any waiver of the
conflict of interest policy for a director or executive officer.
6.
Review other practices and policies pertaining to the Board and make
recommendations to the Board.
7.
Have the independent directors meet without the presence of management in
regular executive sessions.
8.

Prepare and issue the evaluation required under “Performance Evaluation” below.

9.
Recommend to the Board criteria relating to tenure as a director, including
retirement age and continuation of a director in an honorary or similar capacity.
10.
Undertake any other duties or responsibilities expressly delegated to the
Committee by the Board from time to time, relating to the corporate governance
functions of the Committee.
11.
Recommend the appropriate size of the Board and effectiveness of the Board in
fulfilling its obligations to the Company and its shareholders. The Committee shall
evaluate and recommend the processes and practices which the Board shall conduct its
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business, including (a) the structure, charter and membership of committees of the
Board; and (b) committee membership qualifications, appointment and removal.
12.
Review the Company’s independent director compensation policy and stock
ownership and holding requirements on a bi-annual basis and make recommendations of
any modifications to the Board.
13.
Determine and recommend for Board approval on an annual basis, the Company’s
“Section 16 Insiders”, in compliance with the Securities Exchange Act of 1934.
14.

Review the Company’s annual proxy statement filing.

15.
Review and approve any “related party” transactions in conjunction with the
Company’s “Related Party Policy” (it being understood that if the Board creates a special
committee in connection with a “related party” transaction or holds a meeting of the noninterested directors of the Board to approve such “related party” transaction, then the
Committee shall not be required to review and approve such transaction).
16.
Determine, and recommend for Board approval on an annual basis, the
Company’s “Audit Committee Financial Expert” under the Sarbanes-Oxley Act of 2002 and
the “financial literacy” of the Audit Committee members, as stated by the New York Stock
Exchange Listing Standards.
17.
Review annually, together with the Compensation Committee, the Company’s
diversity plan and progress.
18.
In conjunction with the Compensation Committee and the Chairman of the Board,
oversee and execute on the talent management and succession planning for the CEO and
other senior executive officers, considering the views of the Chief Executive Officer, as
appropriate. On an annual basis, together with the Compensation Committee and
Chairman of the Board, review and evaluate the Company’s talent management,
succession plan and the Company’s progress related to its succession planning for senior
management and prepare executive succession planning reports for the Board.
19.
Review annually the Company’s environmental and social governance practices
and risks.

Meetings
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The Committee shall meet a minimum of three times a year, at Board and Shareholders’
meetings, and more frequently if the Committee members deem it necessary to carry out their
responsibilities under this Charter. The Committee Chair shall, in consultation with the other
members of the Committee and appropriate officer of the Company, establish the agenda for
each Committee meeting. Each Committee member may submit items to be included on the
agenda. Committee members may also raise subjects that are not on the agenda at any meeting.
The Committee Chair or a majority of the Committee members may call a meeting of the
Committee at any time. A majority of the number of Committee members selected by the Board
shall constitute a quorum for conducting business at a meeting of the Committee. The act of a
majority of Committee members present at a Committee meeting at which a quorum is in
attendance shall be the act of the Committee, unless a greater number is required by law, the
Company’s Charter or its Bylaws. The Committee Chair shall supervise the conduct of the
meetings and shall have other responsibilities which the Committee may designate from time to
time.
The Committee may request any officer of the Company, or any representative of the Company’s
advisors, to attend a meeting or to meet with any members or representatives of the Committee.

Compensation of Committee Members
Consistent with New York Stock Exchange listing requirements, directors’ fees shall be the sole
compensation paid by the Company to Committee members. For purposes of this Charter,
“directors’ fees” includes all forms of compensation paid to directors of the Company for service
as a director or member of a Board committee. The total amount and form of compensation
paid to Committee members shall be determined from time to time, in accordance with the
Bylaws, by the Board in consultation with the Committee and, otherwise, in accordance with any
applicable Company plans or policies.

Delegation
The Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to
a subcommittee of the Committee.

Resources and Authority
The Committee shall have appropriate resources and authority to discharge its responsibilities,
including appropriate funding in such amount as the Committee deems necessary, to
compensate any consultants and any independent advisers retained by the Committee. The
Committee shall have the sole authority to retain and terminate any search firm to assist in the
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identification of director candidates and the sole authority to set the fees and other retention
terms of such search firms. The Committee may also retain outside compensation consultants,
independent counsel and other independent advisers to assist it in carrying out its
responsibilities.

Board Reports
At least annually, the Committee shall report its activities to the Board and in such manner and
at such times as the Committee or the Board deems appropriate. This report shall include the
Committee’s assessment of the Board’s performance and procedures.

Performance Evaluation
The Committee shall produce and provide to the Board an annual performance evaluation of the
Committee, which evaluation shall compare the performance of the Committee with the
requirements of this Charter. The performance evaluation shall also recommend to the Board
any improvements to this Charter deemed necessary or desirable by the Committee. The
performance evaluation by the Committee shall be conducted in such manner as the Committee
deems appropriate. The report to the Board may take the form of an oral report by the
chairperson of the Committee or any other member of the Committee designated by the
Committee to make this report.
Consistent with the New York Stock Exchange listing requirements, this Charter will be included
on the Company’s website and will be made available upon request sent to the Company’s
Secretary. The proxy statement relating to the Company’s annual meeting of shareholders will
state that this charter is available on the Company’s website and will be available upon request
sent to the Company’s Secretary. This Charter may also be periodically published in the
Company’s proxy statement.

Amendment
This Corporate Governance and Nominating Committee Charter may be amended by the
Committee, with substantial changes approved by the Board, subject to disclosure and other
provisions of the Securities and Exchange Act of 1934, as amended by the Sarbanes-Oxley Act of
2002, and the applicable rules of the New York Stock Exchange.
Adopted: March 12, 2003
Amended: March 11, 2004
Amended: March 24, 2005
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Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:
Amended:

March 22, 2007
March 26, 2009
March 21, 2012
December 19, 2012
June 12, 2013
March 28, 2014
May 28, 2014
December 31, 2015
May 16, 2017
November 28, 2017
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