NAUGATUCK VALLEY FINANCIAL CORPORATION
NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER

l. Purpose

The primary objectives of the Nominating and Corporate Governance Committee (the“ Committee”) areto
asss the Board of Directors (the “Board”) of Naugatuck Valley Financia Corporation (the* Company”)
by: (i) identifying individua s qualified to become Board members and recommending thet the Board sdect a
group of director nominees for each annua mesting of the Company’s sockholders, (i) ensuring that the
Audit and Nominating and Corporate Governance Committees of the Board shall have the benefit of
qudified and experienced “independent” directors; and (iii) developing and recommending to the Board a
st of effective corporate governance policies and procedures applicable to the Company.

. Organization

The Committee shal consst of three or more directors, eech of whom shdl saisfy the definition of
independent director as defined in any quditative listing requirements for The Nasdag Stock Market, Inc.
issuers and any gpplicable Securities and Exchange Commission rules and regulations.

Committee members shdl be eected by the Board a the annud organizationa meeting of the Board of
Directors. Members shdl serve until their successorsare gppointed. The Committee=schairpersonshal
be designated by the full Board or, if it does not do so, the Committee members shal eect a Chairman by
vote of amgority of the full Committee.

The Committee may form and delegate authority to subcommittees when appropriate.
[11.  Structureand Meetings

The chairperson of the Committee will preside a each meeting and, in consultation with the other members
of the Committee, will set the frequency and length of each meeting and the agenda of itemsto be addressed
at eech meeting. The charperson of the Committee shdl ensure that the agenda for each meeting is
circulated to each Committee member in advance of the mesting.

V.  Goalsand Responsibilities

The Committee shdl: (i) develop and recommend to the Board a Corporate Governance Policy (the
“Policy”) applicable to the Company, and review and reassess the adequacy of such Policy annudly and
recommend to the Board any changes deemed appropriate; (ii) develop policies on the size and
composition of the Board; (iii) review possible candidates for Board membership consstent with the
Board=s criteria for sdecting new directors, (iv) perform Board performance evauations on an annua
basis; (v) annually recommend adate of nomineesto the Board with respect to nominationsfor the Board &
the annua meeting of the Company’s stockholders, and (vi) generdly advise the Board (as awhole) on
corporate governance matters.



The Committee shall dso advisethe Board on (i) committee member quaifications; (i) committee member
gppointments and removds, (iii) committee structure and operations (including authority to delegate to
subcommittees); and (iv) committee reporting to the Board. The Committee shal maintain an orientation
program for new directors and a continuing education program for dl directors.

The Committee will annudly review and reassess the adequacy of this charter and recommend any
proposed changes to the Board for approval.

The Committee shdl perform any other activities congstent with this charter, the Company’s bylaws and
governing law and regulations as the Committee or the Board deems appropriate.

V. Perfor mance Evaluation

The Committee shdl conduct an annud performance evauation of the Board. Theevauation shdl beof the
Board's contribution as a whole and specificdly review areas in which the Board and/or management
believes a better contribution could be made.

VI. Committee Resour ces

The Committee shal have the authority to obtain advice and seek assstancefrominternd or externd legd,
accounting or other advisors. The Committee shdl have the sole authority to retain and terminate any
search firm to be used to identify director candidates, including sole authority to gpprove such search firm's
fees and other retention terms.
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