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A. Purpose

The purpose of the Nominating and Corporate Governance Committee (the “Committee”) of the Board of Directors 
(the “Board”) of Maplebear Inc. (dba Instacart) (the “Company”) is to:  

• identify individuals who are qualified to become members of the Board, consistent with criteria approved 
by the Board, from time to time;

• select, or recommend that the Board select, the director nominees for the next annual meeting of 
stockholders or to fill any vacancies or newly created directorships that may occur between such meetings; 

• oversee the Company’s corporate governance policies and practices, and develop and recommend to the 
Board a set of corporate governance guidelines applicable to the Company; and

• oversee the evaluation of the Board.

B. Composition

1. Membership and Appointment. The Committee shall consist of at least two members of the Board. The 
members of the Committee shall be appointed by the Board and may be removed by the Board in its discretion. 
Vacancies occurring on the Committee shall be filled by the Board.

2. Qualifications. The members of the Committee shall satisfy the independence requirements of The 
Nasdaq Stock Market (“Nasdaq”), as in effect from time to time, when and as required by Nasdaq.

3. Chairperson. The Board may designate a chairperson of the Committee. In the absence of that 
designation, the Committee may designate a chairperson by majority vote of the Committee members, provided 
that the Board may replace any chairperson designated by the Committee at any time. 

C. Meetings and Minutes

The operation of the Committee will be subject to the bylaws of the Company and the Delaware General 
Corporation Law, each as in effect from time to time. The Committee will hold such regular or special meetings as its 
members shall deem necessary or appropriate. The Committee may include in its meetings other directors, members of 
management or any other person whose presence the Committee believes to be necessary or appropriate in order to carry 
out its responsibilities. Notwithstanding the foregoing, the Committee may, as it deems appropriate in order to carry out its 
responsibilities, exclude from its meetings any persons, including but not limited to, any non-management director who is not 
a member of the Committee. The Committee will maintain written minutes of its meetings. The Committee may also act by 
written consent (which may include electronic consent) in lieu of a meeting in accordance with the Company’s bylaws.

D. Authority

1. Authority to Retain Search Firms. The Committee shall have the authority, in its sole discretion, to retain 
and terminate executive search firms to help identify director candidates. The Committee shall have sole authority to 
approve fees, costs and other terms of engagement of such search firms. The Company must provide for appropriate 
funding, as determined by the Committee, for payment of reasonable compensation to any such executive search firm 
retained by the Committee.  

2. Access to Company Resources. Each member of the Committee shall have full access to all books, 
records, facilities and personnel of the Company as deemed necessary or appropriate by any member of the Committee to 
discharge such member’s responsibilities hereunder. 
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3. Authority to Form Subcommittees. The Committee may form and delegate authority to one or more 
subcommittees to the extent allowed under applicable law. By delegating an issue to a subcommittee, the Committee does 
not surrender any authority over that issue. Although the Committee may act on any issue that has been delegated to a 
subcommittee, doing so will not limit or restrict future action by the subcommittee on any matters delegated to it. Any action 
or decision of a subcommittee will be presented to the full Committee at its next scheduled meeting or as soon thereafter as 
practicable. 

The approval of this charter by the Board shall be construed as a delegation of authority to the Committee with 
respect to the responsibilities set forth herein.

E. Responsibilities 

The following are the principal responsibilities of the Committee. The Committee may perform such other functions 
as are consistent with its purpose and applicable law, rules and regulations. The Committee may also carry out any other 
responsibilities delegated to it by the Board from time to time.

1. Director Criteria. The Committee will periodically determine the qualifications, qualities, skills and other 
expertise required to be a director of the Company and will develop, and recommend to the Board for approval, criteria to be 
considered in selecting nominees for director (the “Director Criteria”).

2. Director Nominations. The Committee will identify and evaluate candidates, including incumbent 
directors for reelection, to serve on the Board consistent with the Director Criteria, including consideration of any potential 
conflicts of interest as well as applicable independence and other requirements. The Committee will select (or recommend to 
the Board for selection) candidates to the Board to serve as nominees for director for the annual meeting of stockholders or 
to fill any vacancies or newly created directorships that may occur between such meetings. The Committee shall also have 
the power and authority to consider recommendations for nominees for director submitted by the Company’s stockholders 
and to establish any policies, requirements, criteria and procedures, to recommend to the Board appropriate action on any 
such recommendation and to make any disclosure required by applicable law in the course of exercising its authority.

3. Director Independence and Qualifications. The Committee will conduct a preliminary assessment of the 
independence of directors and director nominees, as well as any additional qualification requirements for directors or director 
nominees who will be members of the Board committees, in accordance with the requirements prescribed by Nasdaq, and 
make recommendations to the Board relating to such matters.

4. Board Membership. Evaluate and recommend termination of membership of individual directors for 
cause or for other appropriate reasons.

5. Board Structure. The Committee will periodically review the composition and size of the Board in light of 
the operating requirements of the Company, and make recommendations, as it deems appropriate, to the Board.  

6. Board Committees. The Committee will periodically review the structure and composition of each 
committee of the Board and make recommendations, if any, to the Board for changes to the committees of the Board. The 
Committee will recommend to the Board persons to be members and chairpersons of the various committees, including the 
Committee.  

7. Board and Management Assessment. The Committee will oversee the process for the performance 
evaluations to be performed by the Board, the Committee and the other Board committees. In addition, the Committee may 
also, in conjunction with the Compensation Committee and Human Resources (as appropriate), oversee the evaluation of 
senior management. 

8. Leadership Structure. The Committee will consider the Board’s leadership structure, including the 
separation of the Chairperson and Chief Executive Officer roles and/or appointment of a lead independent director of the 
Board, either permanently or for specific purposes, and make such recommendations to the Board with respect thereto as 
the Committee deems appropriate.
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9. Insurance Coverage.   The Committee will review and recommend to the Board appropriate insurance 
coverage for the Company’s directors and officers.

10. Stock Ownership Guidelines. If and as the Committee determines to be necessary or appropriate, the 
Committee will establish and monitor stock ownership guidelines for directors and executive officers of the Company. 

11. Stockholder Proposals. The Committee will review any proposals properly submitted by stockholders for 
action at the annual meeting of stockholders and make recommendations to the Board regarding action to be taken in 
response to each such proposal.

12. Stockholder Communications. The Committee will periodically review and make recommendations to 
the Board regarding the Company’s policies and procedures for stockholder communications with the Board.

13 Continuing Education. The Committee may institute a plan or program for the continuing education of 
directors as it deems appropriate.

14. Corporate Governance and Code of Business Conduct and Ethics. The Committee will monitor 
compliance with the Company’s corporate governance guidelines and periodically review and assess the adequacy of the 
Company’s corporate governance framework, including the corporate governance guidelines, certificate of incorporation and 
bylaws, as well as the Company’s Code of Business Conduct and Ethics and, as appropriate, recommend any proposed 
changes to the Board for its consideration and approval.  

15. Environmental, Social and Sustainability Matters. The Committee will review and consider 
environmental, social responsibility and sustainability matters as it determines appropriate and make recommendations to 
the Board regarding, or take action with respect to, such matters.

16. Charter Review. The Committee will review and assess the adequacy of this charter annually and 
recommend any proposed changes to the Board for approval.

17. Committee Evaluation. The Committee will conduct an annual evaluation of the performance of the 
Committee.

18. Report to Board. The Committee will report to the Board with respect to material issues that arise in the 
course of carrying out its responsibilities or such other matters as the Committee deems appropriate from time to time or 
whenever it shall be called upon to do so.

19. General Authority. The Committee may perform such other functions and will have such powers as may 
be necessary or appropriate in the efficient and lawful discharge of the foregoing.
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