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SIEBERT FINANCIAL CORP.
NOMINATING COMMITTEE CHARTER

I.	Purposes
The Nominating Committee (the “Committee”) of the Board of Directors (the “Board”) of Siebert Financial Corp. (the “Company”) (a) identifies and approves individuals qualified to become Board members, consistent with criteria approved by the Board, (b) selects, or recommends that the Board select, the director nominees for the next annual meeting of stockholders, (c) oversees the evaluation of the Board, committee performance, and the performance of the Chief Executive Officer and other executive officers, and (d) reviews and recommends to the Board the appointment of any new Chief Executive Officer or other executive officers.
II.	Composition
Size.  The size of the Committee will be determined by the Board, subject to any requirements or limitations in the Company’s certificate of incorporation or by-laws.  The Board has determined that the Committee will consist of at least three members.
Qualifications.  Each Committee member will meet the independence criteria of the listing requirements of the Nasdaq Stock Market (“NASDAQ”).  Notwithstanding the foregoing, one member of the Board who does not meet the independence criteria of the listing requirements of the NASDAQ for membership on the Committee and is not a current officer or employee of the Company or a family member of an officer or employee, may be appointed to the Committee if the Board, under exceptional and limited circumstances, determines that such member’s membership on the Committee is required in the best interests of the Company and its stockholders and the Board discloses, in the Company’s next annual proxy statement, the nature of the relationship of such member with the Company and the reasons for the determination of the Board, provided that such member may not serve longer than two years on the Committee.  Desirable qualifications for Committee members include experience in corporate governance, business management, personnel or human resources management, and organizational behavior.
Selection.  The Board selects Committee members, including to fill member vacancies following the resignation or removal of a Committee member.  The Committee by majority vote will select a Chairperson of the Committee from among its members.  
Resignation and Removal.  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.  A Committee member may resign from the Committee upon written notice to the Board.  Resignation from the Committee does not automatically resign the member from the Board, but once a member ceases to be a member of the Board or ceases to satisfy the independence criteria (as described above), such member will no longer be a member of the Committee.
III.	Authority and Responsibilities
The Committee has the following authority and responsibilities:
1. New Director Candidates.  The Committee will identify individuals qualified to become Board members and recommend candidates to the Board to fill new or vacant positions.  In recommending candidates, the Committee will consider such factors as it deems appropriate, consistent with criteria approved by the Board.  The Committee will also review and evaluate any stockholder proposals relating to the nomination by stockholders of any candidates to the Board or the right of any stockholder to do so.
2. Composition of the Board.  The Committee will periodically review the qualifications and independence of members of the Board, and make recommendations to the Board regarding the appropriate size of the Board, the qualifications for directors and the independence of directors.  The Committee will also recommend changes to the composition of the Board, including evaluation of whether an incumbent director should be nominated for re-election to the Board.
3. Stockholder Recommendations.  The Committee will review and evaluate any director nominations submitted by stockholders, including reviewing the qualifications of, and making recommendations to the Board regarding, director nominations submitted by stockholders.
4. Corporate Governance Requirements.  The Committee will periodically review the Company’s compliance with the corporate governance requirements of NASDAQ, the Sarbanes-Oxley Act, and other applicable laws, rules and regulations.  The Committee will periodically review and recommend changes, as appropriate, to the Company’s (a) certificate of incorporation, (b) by-laws, (c) code of ethics and (d) other procedures and requirements governing stockholder communications with directors that have been adopted by the Company.
5. Board and Committee Evaluations.  The Committee will periodically evaluate the effectiveness of the Board and its committees in fulfilling their obligations to the Company and its stockholders.
6. Evaluation of the Chief Executive Officer and Other Executive Officers.  The Committee will oversee the annual evaluation of the performance of the Company’s Chief Executive Officer and other executive officers.  In conducting such evaluations, the Committee will review performance against the goals and objectives established for such officers, their leadership, management of the Company’s business, risk management, compliance and ethical conduct, and such other factors as the Committee deems appropriate.  The Committee may solicit input from other directors and, with respect to executive officers other than the Chief Executive Officer, from the Chief Executive Officer.  The Chief Executive Officer may not be present during voting or deliberations regarding his or her own evaluation.  The Committee will report the results of such evaluations to the Board and, as appropriate, coordinate with the Compensation Committee of the Board.
7. Appointment of the Chief Executive Officer and Other Executive Officers.  The Committee will review and make recommendations to the Board regarding the selection and appointment of any new Chief Executive Officer and other executive officers of the Company.  In connection with any such appointment, the Committee will identify and evaluate candidates, including by reviewing their qualifications, experience, integrity, background, and any related-party or conflict-of-interest considerations, and may retain search firms or other advisors as it deems appropriate.  With respect to executive officers other than the Chief Executive Officer, the Committee will consider the recommendations of the Chief Executive Officer.  The Committee will also periodically review succession plans for the Chief Executive Officer and other executive officers, including plans for emergency or interim succession, and report its recommendations to the Board.
8. Director Orientation and Continuing Education.  The Committee will coordinate and evaluate the orientation and continuing education programs for members of the Board.
9. Committee Reports to the Board.  The Committee will regularly report its activities to the Board in such manner and at such times as the Committee or the Board deems appropriate.  
10. Committee Review.  The Committee will periodically (a) review this Charter with the Board and recommend any changes to the Board and (b) evaluate its performance against the requirements of this Charter and review this evaluation with the Board.  The evaluation will include the goals and objectives of the Committee for the upcoming year.  The Committee will conduct its review and evaluation in such manner as it deems appropriate.
11. Other Duties or Responsibilities.  The Committee will perform any other duties or responsibilities delegated to the Committee by the Board from time to time.
IV.	Meetings
The Committee will meet as often as it determines is appropriate to carry out its responsibilities under this Charter, which meetings may be in person or by telephone conference or other communications equipment by means of which all persons participating in the meeting can hear each other. A majority of the members of the Committee shall constitute a quorum for purposes of holding a meeting and the Committee may act by a vote of a majority of members present at such meeting. In lieu of a meeting, the Committee may act by unanimous written consent. The Chairperson of the Committee may set meeting agendas consistent with this Charter. 
V.	Delegation
The Committee may establish and delegate authority to one or more subcommittees consisting of one or more of its members when the Committee deems it appropriate to do so in order to carry out its responsibilities.
VI.	Resources and Authority
In carrying out its responsibilities, the Committee shall be entitled to rely upon advice and information that it receives in its discussions and communications with management and such experts, advisors and professionals with whom the Committee may consult. The Committee shall have the authority to request that any officer or employee of the Company, the Company’s outside legal counsel or any other professional retained by the Company to render advice to the Company, attend a meeting of the Committee or meet with any members of or advisors to the Committee.
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