
RIVERSOURCE FUNDS BOARD 
 

Board Governance Committee 
 

Introduction 
The Board of Directors/Trustees of each RiverSource Fund (the “Board”) is responsible for protecting the 
interests of each RiverSource Fund (each, a “Fund” and collectively, the “Funds”) and its shareholders.  
In this connection, the Board has established a Board Governance Committee (the “Committee”).  The 
Board has adopted this Board Governance Committee Charter (the “Charter”) for purposes of delineating 
the scope of the Committee’s authority and responsibility, and defining key attributes of the Committee 
and its members. 

Committee Purpose 
The mission of the Committee under this Charter is to review and oversee Fund governance matters, 
including protecting and furthering the interest of the Funds and their shareholders on external matters.   

 
Committee Authority and Responsibilities 

To carry out its purpose, the Committee shall have the following powers and duties: 
 

• Governance Matters 
o Make recommendations to the Board on: 

 The responsibilities and duties of the Board; 
 The criteria to be used to determine the size and structure of the Board, and the 

background and characteristics of Independent Directors/Trustees of the Board 
(the “Independent Directors”); 

 The persons to serve as Board members based on approved criteria whenever 
necessary to fill a vacancy or in conjunction with a regular meeting of 
shareholders in which nominees are required to be submitted for a vote of 
shareholders; 

 The annual evaluation of the Board’s performance and the attendance of 
members; 

 The nomination of the Board Chair, the members to serve on each committee of 
the Board, and the member who should serve as Chair of each committee; and   

 The compensation to be paid to the Independent Directors. 
o Oversee the proxy voting policies and procedures with respect to voting proxies relating 

to portfolio securities. 
o Assist the Board Chair in furthering the interests of the Funds and their shareholders with 

respect to matters involving regulatory, governmental and investor organizations. 
 

• Reporting to Board 
o The Committee shall report quarterly to the Board, or more frequently as appropriate, on 

matters considered, conclusions reached, and action taken by the Committee.  
Recommendations to the Board or action recommended to be taken by the Board will be 
at the discretion of the Committee members and the Committee Chair. 

The Committee shall be assigned such additional areas of responsibility as appropriate to assist the 
Board in meeting its fiduciary duties in an efficient and effective manner. 
 
The members of the Committee shall serve as the directors of Board Services Corporation (“BSC”) as 
provided by the Operating Guidelines of BSC.  
 



Committee Operations 
The agenda for each Committee meeting shall be prepared under the direction and control of the 
Chair.   

 
The Committee shall ordinarily meet in person; however, members may attend telephonically, and the 
Committee may act by written consent, to the extent permitted by law and by the Funds’ bylaws. 
 
The Committee shall have the authority to meet privately and to admit non-members individually.   
 
The Committee shall prepare and retain minutes of its meetings and appropriate documentation of 
decisions made outside of meetings by delegated authority. 
 
The Committee shall evaluate its performance at least annually. 
 

Committee Membership 
The Committee shall be comprised exclusively of Independent Directors.  Each member of the 
Committee, including the Chair, will be appointed by the vote of a majority of the Independent Directors 
then serving on the Board.  Members of the Committee will serve at the pleasure of the Independent 
Directors on the Board. 

Meetings 
The Committee meets on the dates established on an annual agenda.  The Committee may hold 
additional meetings as called by the Committee Chair, the Board Chair, or any two members of the 
Committee.  A majority of the Committee will constitute a quorum.  Every act done or decision made by a 
majority of the Committee members present at a meeting duly held at which a quorum is present will be 
regarded as the act of the Committee.  At each meeting, the Committee will hold an executive session for 
Committee members and Independent Counsel only. 

Miscellaneous 
The Committee will have the resources and authority appropriate to discharge its responsibilities, 
including authority to retain experts or consultants, subject to the approval of the Independent Directors. 

The Committee will review this Charter periodically, and will recommend any changes to the Board.  The 
Board will initially review this Charter, and thereafter will review any material changes to this Charter 
recommended by the Committee.  Board approval is required for initial adoption and any material 
changes to this Charter. 

Effective Date 
Adopted by the Board on January 10, 2008. 

 


