DRIL-QUIP, INC.

Nominating and Governance Committee Charter
Purpose

The Board of Directors (the “Board”) of Dril-Quipnc., a Delaware corporation (the
“Company”), has adopted this Charter of the Nonmimmptand Governance Committee (the
“Committee”) as of the date stated below. The Cathern is appointed by the Board to assist the
Board in fulfilling its responsibilities with respeto corporate governance and the nomination of
directors.

In fulfilling its role, the Committee shall idengifand recommend individuals qualified to
become Board members, consistent with criteria amat by the Board, and shall assist the
Board in determining the composition of the Boand &s committees, in monitoring a process
to assess Board and committee effectiveness andlewreloping and implementing the
Company’s corporate governance guidelines, practoe procedures.

Responsibilities

The principal responsibilities of the Committee asefollows:

. Identify individuals qualified to become Board mesrd) consistent with criteria
approved by the Board. In evaluating the suitgbiif potential directors, the
Committee should consider any factors it deemsvasle including the
candidate’s general understanding of marketinganfte or other elements
relevant to the success of a publicly traded companthe current business
environment, understanding of the Company’s busiresan operational level,
integrity, education and professional background waiillingness to devote time
to Board duties. In addition, the Committee stsdkek to identify qualified
women and minority candidates to promote diversity the Board. The
Committee shall evaluate each individual in theternof the Board as a whole,
with the objective of recommending individuals than best perpetuate the
success of the Company’s business and represekhstder interests through the
exercise of sound business judgment using thegrslity of experience in these
various areas. The Committee also shall consid@rexaluate director nominees
proposed by stockholders.

. Recommend to the Board a slate of director nomirieelection at the next
annual meeting of stockholders or for appointmeriilitvacancies on the Board.

. Perform an annual performance evaluation and assegof the effectiveness of
the Committee and report its findings to the Board.

. Maintain a set of corporate governance guidelines @eriodically review and
assess the adequacy of the Company’s corporatergmee policies, practices
and procedures, and recommend any proposed chintesBoard for approval.



. Develop and make recommendations to the Board degamplans for chief
executive officer succession, including plans faderim succession for the chief
executive officer in the event of an unexpecteduaence.

. Oversee the Board's annual evaluation of the perdoce of the Board, its
committees and individual directors. In conductitsgevaluation, the Committee
shall solicit comments from the directors, shalhsider the evaluation reports
from other Board committees and may employ suckratieans as it may deem
appropriate in conducting the assessment, incluthegemployment of outside
consultants and advisors. The Committee shall rtes findings and
recommendations to the full Board and may recomnteatiany member of the
Board who receives unfavorable performance reviears at least a majority of
the other members or any committee on which heherserves resign from the
Board or such committee, as the case may be, oraitma such member be
removed or reassigned by the Board from any suninttiee.

. Recommend to the full Board committee assignmenrtslirectors as openings
occur on committees, or as rotations of committesigaments are deemed
advisable, including recommendations of committeairmmen. The Committee
shall recommend committee assignments in accordaiite the membership
requirements specified in the charter of each cdtemi and with due
consideration of each committee’s annual assessménits composition,
performance and effectiveness.

. Review and make any determination with respectry stuation involving a
waiver or modification of the Company's stock ovaigp guidelines, as set forth
in the Company's Corporate Governance Guidelireeapplied to any director.

. Fulfill such other duties and responsibilities as eonsistent with the purposes of
the Committee enumerated in this Charter or as beagelegated by the Board
from time to time.

M ember ship and M eetings

The Committee shall be appointed by the Board dvadl sonsist of not less than two
members of the Board, each of whom shall servheatiscretion of the Board. The Committee
shall elect a Chairman (if the Board has not desmph one), who shall be responsible for
scheduling meetings of the Committee, determinihg agendas for meetings (following
consultation, as the Chairman considers appropnéth other members of the Committee and
with management), presiding over meetings of them@dtee and coordinating reporting to the
Board. In the absence of the Chairman, the mgjofithe members of the Committee present at
a meeting shall appoint a member to preside amntbeting. The Committee may form and
delegate authority to subcommittees consistinghef@ more members when appropriate.

The Board shall select as members of the Committdg persons the Board has
determined to be independent in accordance with itllependence requirements of the



Securities Exchange Act of 1934, as amended (tlxeli&ge Act”), and the New York Stock
Exchange (the “NYSE”).

The Committee shall meet at such times and witlh $rejuency as it determines to be
necessary or appropriate, or as meetings may beday the Chairman of the Committee, any
two members of the Committee, or the Chairman ef Board. The Committee may invite
members of management or others to attend meegindr to furnish pertinent information.
The Committee shall also meet in executive sesa®mequired. Reports of meetings of the
Committee shall be made to the Board at its negtlegly scheduled meeting following the
Committee meeting, accompanied by any recommendatio the Board approved by the
Committee.

The Committee may adopt such further rules andlagigas for calling and holding its
meetings and for the transaction of business at sugetings as may be necessary or desirable
and not inconsistent with the provisions of theamd of the Company, this Charter or the
Company’s Corporate Governance Guidelines.

Authority

In exercising its authority, duties and respongibg under this Charter, the Committee
shall have and may exercise all the powers andodtthof the Board, except to the extent
expressly restricted by law, the Company’s cedifcof incorporation or the Company’s bylaws.

The Committee shall have the sole authority tainetobtain the advice of and terminate
any independent legal counsel or other advisolduy@ieg any search firm engaged to assist in
identifying director candidates) (each, a “Consulta including the sole authority to approve
the fees and other retention terms and to ovetseavbrk of such Consultants, to assist the
Committee in the discharge of its duties and resjaities under this Charter. The Committee
shall receive appropriate funding from the Compasydetermined by the Committee, for the
payment of compensation to the Consultants.

The Committee shall be assisted in its dutiesheyGompany’s human resources, legal
and accounting staff and, to the extent it deencgssary or appropriate, by such other persons,
who need not be employees of the Company, or azgaans, with the expenses incurred in
their use to be paid by the Company.

The Committee shall review and reassess the adgaqiabis Charter at least annually
and recommend any proposed changes to the Boaagpooval.

As adopted by the Board of Directors on October204,7.



