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Adopted by the Board of Directors: August 10, 2021 

CHARTER OF THE NOMINATING AND GOVERNANCE COMMITTEE  

OF THE BOARD OF DIRECTORS  

OF  

NEWLAKE CAPITAL PARTNERS, INC. 

 

Purpose 

The Nominating and Governance Committee (the “Committee”) shall report to and assist the Board of 

Directors (the “Board”) of NewLake Capital Partners, Inc. (the “Company”).  The purposes of the 

Committee are to: (1) identify qualified individuals for membership on the Board; (2) recommend to the 

Board the persons to be nominated for election as directors at any meeting of stockholders of the 

Company, and the persons (if any) to be elected by the Board to fill any vacancies on the Board; (3) 

recommend to the Board the directors to be appointed to each committee of the Board; (4) develop and 

recommend to the Board a set of Corporate Governance Guidelines applicable to the Company; (4) provide 

general oversight of the corporate governance affairs of the Company; (5) Provide oversight of the 

evaluation of the Board and (6) perform such other matters as directed by the Board or this Charter. 

Committee Membership 

The Committee shall consist of no fewer than three members and each member of the Committee shall be 

an “independent director” under the applicable listing standards of the New York Stock Exchange 

(“NYSE”); provided, however, that the Company may avail itself of any phase-in periods and other 

exemptions permitted under applicable stock exchange rules, regulations and standards. Any action duly 

taken by the Committee shall be valid and effective, whether or not the members of the Committee at the 

time of such action are later determined not to have satisfied the requirements for membership provided 

herein. 

The members of the Committee shall be appointed and may be replaced by the Board with or without 

cause.  Unless the Board elects a chairperson of the Committee, the Committee shall elect a chairperson 

by majority vote. 

Meetings 

The Committee shall meet as often as necessary to carry out its responsibilities, but not less frequently 

than twice per year.  The Committee chairperson shall preside at each meeting. In the event the 

Committee chairperson is not present at a meeting, the Committee members present at that meeting shall 

designate one of its members as the acting chairperson of such meeting.  Written minutes of Committee 

meetings shall be maintained.  The Committee may also act by unanimous written consent in lieu of a 

meeting.  The Committee may form and delegate authority and duties to subcommittees as it deems 

appropriate, so long as such subcommittee is solely comprised of one or more members of the Committee 

and such delegation is not otherwise inconsistent with law and applicable rules and regulations of the 

Securities and Exchange Commission and the NYSE.  

Committee Responsibilities and Authority 

The Committee shall have the following responsibilities and authority: 

Board and Committee Composition and Nominating Activities 
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1. Annually review the list of director selection criteria contained in the Company’s Corporate 

Governance Guidelines, and, subject to the terms of the Amended and Restated Investor 

Rights Agreement, dated as of March 2, 2021 (the “A&R IRA”), by and among 

GreenAcreage Real Estate Corp., HG Vora, the West Stockholders (as defined therein), 

NLCP Holdings, LLC and NL Ventures, LLC, make such recommendations to the Board 

with respect to modifications thereto as the Committee deems appropriate. 

2. Identify, review and evaluate candidates, including candidates submitted by stockholders, 

for election to the Board and recommend to the Board, subject to the terms of the A&R 

IRA:  (a) nominees to fill vacancies or new positions on the Board; and (b) the slate of 

nominees to stand for election by the Company’s stockholders at each annual meeting of 

stockholders. 

3. Annually recommend to the Board: (i) the assignment of directors to serve on each Board 

committee; (ii) the chairperson of each Board committee; (iii) the Chairperson of the 

Board; and (iv) the lead independent director of the Board (if applicable).  Recommend 

additional Board committee members to fill vacancies or as otherwise needed. 

4. Consider the Board’s leadership structure, including the potential separation of the 

Chairperson of the Board and Chief Executive Officer roles and/or potential 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. 

5. Annually review and recommend to the Board director independence determinations made 

with respect to continuing and prospective directors and, as needed, consider questions of 

independence and possible conflicts of interest of members of the Board and executive 

officers. 

Corporate Governance 

6. Develop, recommend, oversee the implementation of and monitor compliance with, the 

Company’s Corporate Governance Guidelines; periodically review and recommend any 

necessary or appropriate changes to the Company’s Corporate Governance Guidelines. 

7. Annually review the Company’s Code of Business Conduct and Ethics and recommend any 

changes to the Board and consider, discuss and, as appropriate, recommend that the Board 

grant requested waivers from the Company’s Code of Business Conduct and Ethics by the 

Company’s directors and executive officers. 

8. Review actual and potential conflicts of interest of Board members and corporate officers, 

other than related party transactions reviewed by the Audit Committee. 

9. Periodically review the adequacy of the certificate of incorporation and bylaws of the 

Company and recommend to the Board any necessary or appropriate amendments for 

approval and, as required, submission for consideration by the stockholders. 

10. Conduct an annual review of the Company’s succession planning process for the Chief 

Executive Officer and any other members of the Company’s executive management team, 

and report its findings and recommendations to the Board. 
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11. 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. Evaluate the participation of members of the Board in orientation and continuing education 

activities in accordance with applicable listing standards. 

13. Review important issues and developments in corporate governance, and develop 

appropriate recommendations for the Board. 

Committee Performance 

14. Conduct an annual evaluation of its performance in fulfilling its duties and responsibilities 

under this Charter. 

15. At least annually, review and assess the adequacy of this Charter and recommend any 

proposed modifications to the Board. 

Advisors 

The Committee has sole authority to select, retain and terminate any consultants, independent legal 

counsel or other advisors, including the sole authority to approve their fees and other retention terms. The 

fees, expenses or compensation owed to any person retained by the Committee and any ordinary 

administrative expenses of the Committee incurred in carrying out its duties and responsibilities shall be 

borne by the Company. Notwithstanding the foregoing, the Committee chairperson shall, unless the 

exigencies of a specific situation require otherwise, first advise the Company’s Chief Financial Officer of 

any such potential material expenditures. 

Oversight of the Evaluation of the Board  

The Committee is responsible for overseeing the annual review and evaluation by the Board of the 

Board’s performance and ensuring that such evaluation is conducted in accordance with the Governance 

Guidelines. 

Annual Performance Evaluation of the Committee  

The Committee shall conduct an annual review and evaluation of its performance based upon, among 

other things, an assessment of the Committee’s fulfillment of its obligations pursuant to this charter, and 

shall report its findings to the Board. The review shall seek to identify specific areas, if any, in need of 

improvement or strengthening. As part of this review, the Committee shall consider what qualifications 

would be desirable for Committee members and shall report its findings to the Board. The Committee 

shall also review at least annually the adequacy of this charter and recommend changes or modifications 

for the Board’s approval, as appropriate. 
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