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ATLAS TECHNICAL CONSULTANTS, INC. 
 

CHARTER OF THE NOMINATING, CORPORATE GOVERNANCE AND 

SUSTAINABILITY COMMITTEE OF THE BOARD OF DIRECTORS 

STATUS 
 

The Nominating, Corporate Governance and Sustainability Committee (the “Committee”) is a 

committee of the Board of Directors (the “Board”) of Atlas Technical Consultants, Inc. (the 

“Company”) and has adopted this charter (the “Charter”) on the date indicated below, as such may 

be revised from time to time. 
 

PURPOSES 
 

In addition to such other duties as may be assigned to the Committee by the Board from time to time, 

the purpose of the Committee is to: (i) identify and screen individuals qualified to serve as directors 

and recommend to the Board candidates for nomination for election at the annual meeting of 

stockholders or to fill Board vacancies; (ii) develop, recommend to the Board and review the 

Company’s Corporate Governance Guidelines; (iii) coordinate and oversee the annual self- 

evaluation of the Board, its committees, individual  directors  and  management  in  the  governance 

of the Company; (iv) review on a regular basis the overall corporate governance  of the Company 

and recommend improvements for approval by the Board where appropriate; and (v) oversee and 

make recommendations to the Board regarding sustainability matters relevant to the Company’s 

business, including Company policies, activities and opportunities. 
 

COMPOSITION AND QUALIFICATIONS 

The Board shall appoint the members of the Committee. The Committee shall consist of two or more 

members of the Board who shall also satisfy such other criteria imposed on members of the 

Committee pursuant to the federal securities laws and the rules and regulations of the Securities and 

Exchange Commission, the listing standards of any exchange or national listing market system upon 

which the Company’s securities are listed or quoted for trading (including, without limitation, the 

Nasdaq Capital Market), any other applicable laws or regulations, and any additional requirements 

that the Board deems appropriate. Each member of the Committee shall be an “independent” director 

in accordance with the applicable listing standards of the national securities exchange on which the 

Company’s equity securities are listed for trading (the “Exchange”) and the Company’s Corporate 

Governance Guidelines. Unless the Board elects a Chair of the Committee, the Committee shall elect 

a Chair by majority vote. Each Committee member shall have one vote. 
 

COMMITTEE MEETINGS 
 

The Committee will meet as often as it deems necessary or appropriate, in its judgment, either in 

person or telephonically, and at such times and places as the Committee members determine. Face 

to face meetings shall be encouraged at least twice each year. The Chair of the Board, any member 

of the Committee, or the Secretary of the Company may call meetings of the Committee. The Chair 

of the Committee, in consultation with the Committee members and members of management, will 

determine the frequency and length of Committee meetings and develop the Committee’s agenda. 

At the beginning of the year, the Committee will establish a schedule of agenda subjects to be 
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discussed during the year (to the extent these can be foreseen). The Committee shall maintain written 

minutes of its meetings, which will be filed with the meeting minutes of the Board. 

 

AUTHORITY AND RESOURCES 
 

In discharging its role, the Committee is empowered to inquire into any matter it considers 

appropriate to carry out its responsibilities, with access to all books, records, facilities and personnel 

of the Company, and, subject to the direction of the Board, the Committee is authorized and 

delegated the authority to act on behalf of the Board with respect to any matter necessary or 

appropriate to the accomplishment of its purposes. 
 

The Committee has the right at any time to obtain advice, reports or opinions from internal and 

external counsel and expert advisors and has the authority to hire and terminate independent legal or 

other advisors as it may deem necessary, at the Company’s expense, without consulting with, or 

obtaining approval from, any officer of the Company in advance. 
 

DUTIES AND RESPONSIBILITIES 
 

In carrying out its duties and responsibilities, the Committee’s policies and procedures should remain 

flexible, so that it may be in a position to best address, react or respond to changing circumstances 

or conditions. The following duties and responsibilities are, subject to applicable law and rules and 

regulations promulgated by the SEC, any applicable Exchange, or any other applicable regulatory 

authority, within the authority of the Committee. 
 

The Committee shall: 
 

• recommend to the Board for approval, review the effectiveness of, recommend modifications as 

appropriate to, and review Company disclosures concerning: (a) the Company’s policies and 

procedures for identifying and screening Board nominee candidates; (b) the process and criteria 

(including experience, qualifications, attributes, diversity or skills in light of the Company’s 

business and structure) used to evaluate Board membership and director independence; and (c) 

any policies with regard to diversity on the Board; 
 

• identify and screen director candidates (including incumbent directors for potential re- 

nomination and candidates recommended by stockholders in accordance with the Company’s 

policies as set forth in its proxy statement) consistent with criteria approved by the Board, and 

recommend to the Board candidates for: (a) nomination for election or re-election by the 

stockholders; and (b) any Board vacancies that are to be filled by the Board subject to any rights 

regarding the selection of directors by holders of preferred shares and any other contractual or 

other commitments of the Company; 
 

• oversee the Company’s policies and procedures with respect to the consideration of director 

candidates recommended by stockholders, including the submission of any proxy access 

nominees by stockholders; 
 

• review Company disclosures concerning the specific experience, qualifications, attributes or 

skills that led to the conclusion that each director and nominee should serve as a director in light 

of the Company’s business and structure; 
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• review annually the relationships between directors, the Company and members of management 

and recommend to the Board whether each director qualifies as “independent” under the Board’s 

definition of “independence” and the applicable rules of the Exchange and the Company’s 

Corporate Governance Guidelines; 
 

• assess the appropriateness of a director continuing to serve on the Board upon a substantial 

change in the director’s principal occupation or business association from the position such 

director held when originally invited to join the Board, and recommend to the Board any action 

to be taken with respect thereto; 
 

• assess annually whether the composition of the Board as a whole reflects the appropriate balance 

of independence, sound judgment, business specialization, technical skills, diversity and other 

desired qualities, and recommend any appropriate changes to the Board; 
 

• (a) review the Board’s leadership structure in light of the specific characteristics or circumstances 

of the Company and recommend any changes to the Board for approval; (b) discuss in 

coordination with the Audit Committee the effect on the Board’s leadership structure of the 

Board’s role in the risk oversight of the Company; and (c) review and approve Company 

disclosures relating to Board leadership; 
 

• review periodically the committee structure of the Board and recommend to the Board the 

appointment of directors to Board committees and assignment of committee chairs; 
 

• review periodically the size of the Board and recommend to the Board any appropriate changes; 
 

• coordinate with management to develop an appropriate director orientation program and identify 

continuing education opportunities; 
 

• coordinate and oversee the annual self-evaluation of the role and performance of the Board, its 

committees, individual directors and management in the governance of the Company; 
 

• develop and recommend to the Board, review the effectiveness of, and recommend modifications 

as appropriate to, the Corporate Governance Guidelines and other governance policies of the 

Company; 
 

• review and address conflicts of interest of directors and executive officers, and the manner in 

which any such conflicts are to be monitored; 
 

• review on a periodic basis, and as necessary when specific issues arise, relations with the 

Company’s stockholders and advise the Board on effective and appropriate stockholder 

communications; 
 

• review emerging corporate governance issues and practices, including proxy advisory firm 

policies and recommendations; 
 

• conduct an annual self-evaluation of the performance of the Committee, including its 

effectiveness and compliance with this charter, and recommend to the Board such amendments 

of this charter as the Committee deems appropriate; 
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• review and monitor the Company’s approach to sustainability, including related policies and 

other disclosures, and oversee strategy and performance for material environmental and social 

topics, including climate change and human capital;  
 

• report regularly to the Board on Committee findings, recommendations and any other matters 

the Committee deems appropriate or the Board requests, and maintain minutes or other records 

of Committee meetings and activities; and 
 

• undertake such other responsibilities as the Board may delegate or assign to the Committee 

from time to time. 
 

The duties and responsibilities of the Committee set forth above are subject to the director 

designation rights contained in that certain Director Nomination Agreement dated as of February 14, 

2020 by and among the Company and the other parties thereto. 
 

PROCEDURES 
 

A. Action 
 

A majority of the members of the entire Committee shall constitute a quorum. The Committee shall 

act on the affirmative vote a majority of members present at a meeting at which a quorum is present. 

Without a meeting, the Committee may act by unanimous written consent of all members. 
 

B. Fees 
 

The Company shall provide for appropriate funding, as determined by the Committee, for payment 

of compensation: (a) to outside legal and other advisors employed by the Committee; and (b) for 

ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out 

its duties. 
 

REVIEW OF CHARTER 
 

The Committee shall review this Charter at least annually and recommend any changes thereto to 

the Board. 
 

SELF-ASSESSMENT 
 

The Committee will annually evaluate the Committee’s own performance and report that it has done 

so to the Board. 
 

DELEGATION BY COMMITTEE 
 

The Committee may delegate authority consistent with this Charter to one or more Committee 

members or subcommittees comprised of one or more Committee members when appropriate. Any 

such member, members or subcommittee shall be subject to this Charter. The decisions of any such 

member, members or subcommittees to which authority is delegated under this paragraph shall be 

presented to the full Committee at its next regularly scheduled meeting. 
 

AMENDMENT 
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Any amendment or other modification of this Charter shall be made and approved by the full Board. 
 

DISCLOSURE OF CHARTER 

If required by the rules of the SEC or any Exchange, this Charter, as amended from time to time, 

shall be made available to the public on the Company’s website. 
 

Adopted by the Board on March 3, 2020. 

Revisions adopted by the Board on March 3, 2021. 


