
ALPINE INCOME PROPERTY TRUST, INC. 
 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE CHARTER 
 
Role and Purpose 
 
The purpose of the Nominating and Corporate Governance Committee (the “Committee”) of the 
Board of Directors (the “Board”) of Alpine Income Property Trust, Inc. (the “Company”) is to (1) 
identify individuals qualified to become members of the Board and ensure that the Board has the 
requisite expertise and that its membership consists of persons with sufficiently diverse and 
independent backgrounds, (2) develop, and recommend to the Board for its approval, qualifications 
for director candidates and periodically review these qualifications with the Board, (3) review the 
committee structure of the Board and recommend directors to serve as members or chairs of each 
committee of the Board, (4) review and recommend committee slates annually and recommend 
additional committee members to fill vacancies as needed, (5) develop and recommend to the 
Board a set of corporate governance guidelines applicable to the Company and, at least annually, 
review such guidelines and recommend changes to the Board for approval as necessary, and (6) 
oversee the annual self-evaluations of the Board and management. 
 
Composition 
 
The Committee shall consist of at least three directors, each of whom shall satisfy the independence 
requirements of the New York Stock Exchange (the “NYSE”).  Each member of the Committee 
shall be nominated by the chairperson of the Board or by any member of the Board and elected 
annually by the full Board, and each member shall hold office until the earlier of (1) the election 
of that member’s successor, (2) the end of that member’s service as a director of the Company 
(whether through resignation, removal, expiration of term, or death), or (3) that member’s 
resignation from the Committee.  The chairperson of the Committee will be selected by the 
chairperson of the Board or, if the chairperson does not do so, the Committee members may elect 
a chairperson by vote of a majority of the full Committee.  The Committee may form and delegate 
authority to subcommittees when appropriate. 
 
Operations 

The Committee shall meet in person, telephonically or by videoconference at least once a year.  
Additional meetings may occur as the Committee or its chairperson deems advisable.  The 
Committee may take action by unanimous written consent in lieu of meeting.  The Committee 
will cause adequate minutes of all its proceedings to be kept, and will report on its actions and 
activities at the next quarterly meeting of the Board.  The Committee members will be 
furnished with copies of the minutes of each meeting and any action taken by unanimous 
consent.  The Committee is governed by the same rules regarding meetings (including meetings 
by conference telephone or similar communications equipment), action without meetings, 
notice, waiver of notice, and quorum and voting requirements as are applicable to the Board.  
The Committee is authorized to adopt its own rules of procedure not inconsistent with (a) any 
provision of this Charter, (b) any provision of the Articles of Incorporation and Bylaws of the 
Company, or (c) any applicable law. 
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Director and Nominee Criteria 
 
Individuals should meet the following specific minimum qualifications to be considered for Board 
membership and for continuing service on the Board: 
 
• Independence — A majority of the directors serving on the Board at any one time must be 

independent, as defined from time to time by the NYSE’s listing standards. 
 
• Integrity and Accountability — Directors must demonstrate high ethical standards and integrity 

and be accountable for their decisions and actions made in connection with their service on the 
Board.  No individual will be nominated to be a director of the Company where the Committee 
has determined, in its reasonable discretion, that the individual has demonstrated a lack of 
ethical standards as evidenced by a material violation of applicable law, regulations, stock 
exchange listing standards or the Company’s Code of Business Conduct and Ethics. 

 
• Judgment — Directors should be able to provide thoughtful counsel on a broad range of issues. 
 
• Financial Literacy — All Board members should have financial literacy sufficient to monitor 

the Company’s financial performance. 
 
• Openness — Board members should be willing to listen and be open to the consideration of 

other opinions, as well as the ability to effectively communicate their own ideas. 
 
• Performance Standards — Directors should be committed to Company achievement of 

exceptional performance standards to benefit customers, stockholders, employees, and its 
communities. 

 
• Time Commitment — Directors must have the willingness and ability to commit sufficient time 

and attention to the activities of the Company. 
 

In addition to the specific minimum qualifications listed above, the Committee will consider a 
range of desirable core competencies as beneficial to the Board.  The Board as a whole should 
possess the following specific qualities or skills: 
 
• Accounting and Finance — The Board should include directors with expertise in management 

or oversight of financial accounting and control. 
 
• Business Judgment — Directors should have a record of making sound business decisions. 
 
• Management Knowledge — Directors should be cognizant of current general management 

trends and “best practices.” 
 
• Industry Knowledge — It is desirable for directors to have relevant knowledge and experience 

specific to one or more of the following real estate areas: income property investments, 
publicly traded real estate companies (including real estate investment trusts), real estate 
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development, construction, real estate law, real estate debt investing, real estate finance, or real 
estate accounting. 

 
• Leadership — The Board should include directors who can and will motivate and require high-

performance by management. 
 
• Strategy and Vision — Directors should be capable of questioning, approving, and monitoring 

the Company’s strategic plans, and providing insight and directional focus. 
 
• Diversity – It is desirable that the directors have a diverse mix of experience, skills and 

backgrounds collectively reflecting the strategic needs of the business and the nature of the 
environment in which the Company operates.  For purposes of this charter, diversity includes 
business experience, geography, age, gender, visible minorities, persons with disabilities, 
sexual orientation and other personal characteristics. 

 
• Public Company or Other Board Experience — It is desirable that a majority of the directors 

have served on the board of other public companies, private or governmental entity boards or 
have served as an executive with a public company.   

 
Chairman of the Board Criteria 

 
It is the policy of the Company that the chairman of the Board shall be a director who is 
independent from the Company.  For the purposes of this policy, “independent” has the meaning 
set forth in the NYSE Listed Company Manual.  The chairman of the Board will be appointed by 
the non-management directors of the Board annually.  If the Board determines that a chairman 
who was independent at the time of selection is no longer independent, or in the event of the 
chairman’s incapacity, the Board will select a new chairman who satisfies the requirements of this 
policy within 60 days of such determination.  Compliance with this policy will be excused if no 
director who qualifies as independent is elected by the stockholders or if no director who is 
independent is willing to serve as chairman. 

 
Duties and Responsibilities 
 
The Committee’s duties and responsibilities shall be to: 
 
• Review and recommend updates to the Board, from time to time, to the criteria set forth in this 

charter for the Board and its members. 
 
• Review and report on possible candidates for membership on the Board consistent with the 

Committee’s criteria for selecting new directors and establish a process for identifying and 
evaluating such nominees. 

 
• Establish a policy as to whether the Committee will consider recommendations of director 

nominees by stockholders and, if it will consider such recommendations, establish procedures 
for stockholders to submit recommendations. 
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• Annually recommend a slate of nominees to the Board with respect to nominations for the 
Board at the annual meeting of stockholders. 

 
• Review compliance with the Code of Business Conduct and Ethics and recommend changes 

as necessary to the Board. 
 
• Develop and recommend to the Board a set of corporate governance guidelines applicable to 

the Company and, at least annually, review such guidelines and recommend changes to the 
Board for approval as necessary. 

 
• Annually evaluate and report to the Board on the performance and effectiveness of the Board 

in order to facilitate the directors’ fulfillment of their responsibilities in a manner that serves 
the interests of the Company’s stockholders. 

 
• Recommend to the full Board the appointment of each of the Company’s executive officers. 
 
• Oversee the annual self-evaluations of the Board and management. 
 
• Regularly review the size and composition of the Board and recommend changes as necessary 

to the Board. 
 
• Annually review the composition and structure of each committee of the Board and 

recommend directors to serve as members or chairs of each committee of the Board. 
 
• Review and recommend committee slates annually and recommend additional committee 

members to fill vacancies as needed. 
 
• Review the independence of directors and report to the Board. 
 
• Report to the Board, by means of written or oral reports, submission of minutes of Committee 

meetings or otherwise, from time to time or whenever it shall be called upon to do so. 
 
• Review the Articles of Incorporation and Bylaws of the Company annually and recommend 

changes as necessary.   
 
• Review this charter annually for possible revision. 
 
• Advise the Board periodically with regards to significant developments in the law and practice 

of corporate governance as well as the Company’s compliance with applicable laws and 
regulations, and make recommendations to the Board on all matters of corporate governance 
and on any remedial action to be taken.   

 
• Perform such other duties or responsibilities as may be expressly delegated to the Committee 

by the Board from time to time. 
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Process for Selecting Directors 
 
The Committee will evaluate all director candidates brought to its attention by all sources in 
accordance with the minimum and specific criteria described in this charter.  The Committee will 
evaluate each candidate in the context of the Board as a whole, with the objective of recommending 
a group that can best perpetuate the success of the Company’s business and represent stockholder 
interests through the exercise of sound judgment using its diversity of experience.  In determining 
whether to recommend a director for re-election to the Board, the Committee also considers the 
director’s past attendance at meetings and participation and contributions to the activities of the 
Board.   
 
Resources 
 
The Committee shall have the authority to obtain advice and seek assistance from outside legal, 
accounting or other advisors, including search firms, as it determines necessary to carry out its 
duties.  The Committee shall have sole authority to retain and terminate any search firm to be used 
to identify director candidates, including sole authority to approve such search firm’s fees and 
other retention terms.  Any communications between the Committee and legal counsel in the 
course of obtaining legal advice will be considered privileged communications of the Company 
and the Committee will take all necessary steps to preserve the privileged nature of those 
communications.   
 
Interpretations and Determinations 
 
The Committee shall have the power and authority to interpret this charter and make any 
determinations as to whether any act taken has been taken in compliance with the terms hereof. 
 
Evaluation 
 
The Committee shall annually evaluate the performance of the Committee and the adequacy of 
this charter. 
 
This Charter will be posted on the Company’s website at  www.alpinereit.com. 
 
 
Adopted: November 18, 2019 
Last Amended: February 2, 2022 
Last Reviewed: February 1, 2023 
 

http://www.alpinereit.com/

