CHARTER OF THE NOMINATING AND
CORPORATE GOVERNANCE COMMITTEE
OF THE BOARD OF DIRECTORS
OF ALTAIR ENGINEERING INC.

September 19, 2017

PURPOSE

The purpose of the Nominating and Corporate Govexma&Committee of the Board of
Directors (the'Board”) of Altair Engineering Inc(the “Company”) is to:

. Assist the Board in identifying individuals who agealified to become
members of the Board iaccordance with criteria approved by the Board
and select, or recommend to the Board that the Bealect, specified
individuals as the director nominees for each meetif stockhtders at
which directors are to be elected

. Recommend members for each Board cotiga

. Devdop and moitor corporate governance poks apfpicabde to the
Company, including the Company’s code of businesslact and ethics

. Oversee the evaluan of the Board of the Company

1. COMPOSITION

1.

200507363

Membership and Appointment. The Nominating and Corporate Governance
Committee shié consist of at least two members of the Board. Meso¢ the
Nominating and Corporat&overnance Committee shall be appointed by the
Board and may be removed by the Board imdlissreton.

Qualifications. The members of the Nominating and Corporate Govema
Committee mustneet the independence requirements of the sesueakehange
on which the Company’securities are listed and such other qualificatasmsnay
be established by the Board from time to time, jged, however, that the
Company may avalil itself of any phase-in rulesnterpretations agpcalde to
newy-listed compares in conneebn with an initid publc offering.

Chairperson. The Board may designate a chairperson of the Nammand
Corporate Governance Committee. In the absence of that dasam the
Nominating and Corporatéovernance Committee may designate a chairperson
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by majority vote of the Nomaing and Corporate Governance Conttee
members

1. RESPONSIBILITIES

The following are the principal recurring resporigies of the Nominating and
Corporate Governance Committee. The Nominating@mighorate Governance Committee may
perform such other functions as are consistent wsttpurpose and applicable law, rules and
regulations and as the Board may request

1. Board Composition, Evaluation and Nominating Activities. The Nominating
and Corporate Governance Committee shall:

Determine the qualifications, qualities, skills apitier expertise required
to be a director and to develop, and recommendhéoBoard for its

approval, criteria to be considered in selectinghimees for director (the
“Director Criteria”).

Evaluate the current composition, organization gogernance of the
Board and its committees, determine future requar@sy and make
recommendations to the Board for approval congistétin the Director
Criteria.

Search for, identify, evaluate and select, or revemd for selection by
the Board, candidates to fill new positions or vexes on the Board
consistent with the Director Criteria, and reviewyacandidates
recommended by stockholders, provided such stodkinol
recommendations are made in compliance with the gaoryis bylaws
and its stockholder nominations and recommendatipakcies and
procedures

Review and consider any nominations of directodaates validly made
by stockhdders in accordance with applicable laws, rules ragdlations
and the provisions of the Company’s certificate imorporation and
bylaws

Evaluate the performance of individual membershefBoard eligible for
re-electon, and select, or recommend for selection by toar@® the
director nominees by class for election to the Bday the stockholders at
the annual meeting of stocklders or any special meeting of stockholders
at which directors are to be elected

Consider the Board’s leadership structure, inclgdime separation of the
Chairman and Chief Executive Officer roles andfgpa@ntment of a lead
independent director of the Board, either permdpeot for specific

purposes, and make such recommendations to thed Beiéih respect
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2. Board
shdl:

thereto as the Nominating and Corporate Govern&@aamittee deems
appropriate.

Develop and review periodically the policies andogadures for
considering stockHder nominees for election to the Board.

Evaluate and recommend termination of membershipindividual
directors for cause or for other appropriate reason

Evaluate the “independence” of directors and dimectominees against
the independence requirements of the securitiehagge on which the
Company’'s secuties are listed, applicable rules and regulations
promulgated by the Securities and Exchangemmission and other
applicabldaws

Committees. The Nominating and Corporate Governance Comenitte

Annually review the structure and composition ofleaommittee of the
Board and make recommendations, if any, to the @&@mrchanges to the
committees of the Board, including changes in $tm& composition or
mandate of committees, as well as the creation iesotuition of
committees.

Recommend to the Board persons to be members amghetsons of the
varous committees.

3. Corporate Governance. The Nominating and Corporate Governance Comenitte

shdl:

Develop and monitor a set of corporate governantgetjnes applicable
to the Company

Annually review the corporate governance guideliapproved by the
Board and thie application, and recommend any changes deemed
appropriate to the Board for its considevat

Oversee the Company’s corporate governance pragctiagecluding
reviewing and recommending to the Board for apprang changes to the
Company’s corporate governance framework, includiagertificate of
incorporation and daws

Develop, subject to approval by the Board, a precies an annual
evaluation of the Board and its committees, andviersee the conduct of
this annual evaluadn.
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. Conduct a periodic review of the Company’s sucogsplanning process
for the chef executive officer (CEQ”) and any other members of the
Company’s execite management team, report its findings and
recommendations to the Board, and assist the Baareévaluating
potential successors to the CEO or other memberthefCompany’s
executive management team

. Evaluate the participation of members of the Boirdrientation and
coninuing education activities in accordance with appleabsting
standards.

. Review the disclosure included in the Company’s xpretatement

regarding the Company’s director nomination pro@ess other corporate
governance matters

. Review any proposals properly submitted by stoalés for action at the
annual meehg of stockholders and make recommendations tdtdzed
regarding action to be taken in response to eaci groposh

. Review and discuss with management the disclosegarding the
operations of the Nominating and Corporate Govereabommittee and
director independence and recommend that thisadisot be included in
the Company’s proxy statement or annual report@mFLO-K.

4. Conflicts of Interest. The Nominating and Corporate Governance Comenitte
shdl:
. Review and monitor compliance with the Company' sd€of Business

Conduct and Efiles

. Consider questions of possible conflicts of inter@sBoard members
and of corporate officers.

. Review actual and potential conflicts of interesBoard members and
corporateofficers, other than related party transactionsenged by the
Audit Committee, andapprove or prohibit any involvement of such
persons in matters that may involve a diantfof interestor the taking of a
corporateopportunity

5. Committee Charter Review. The Nominating and Corporate Governance
Committee shi& review and reassess the adequacy of this charteraliy and
shall submit any recommended changes to the cltartbe Board for approval

6. Performance Review. The Nominating and Corporate Governance Comenitte
shall revew and assess the performance of the Nominating Gowgborate
Governance Committee on an annuali®as
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V. MEETINGSAND PROCEDURES
1. M eetings.

. The Nominating and Corporate Governance Commitilenveet at least
two times per year at such times and places a€otmemittee determines.
The chairperson of the Nominating and CorporateeBmance Committee
shall preside at each meeting. The chairpersonapprove the agenda for
the Nominating and Corporate Governance Committesegtings and
any member may suggest items for consideratioa. dhairperson is not
designated or present, an acting chair may be wE®d by the
Nominating and Corporate Governance Committee mesrjiresent. The
Nominaing and Corporate Governance Committee may act agiomous
written consent (which may include electronic corpen lieu of a
meeting in accordance with the Company’'salys

. The Nominating and Corporate Governance Committde maintain
written minutes of its meetings, which minutes vk filed with the
minutes of the meetings of the Board.

. The Nominating and Corporate Governance Committag imvite to its
meetings any director, officer or employee of tlerpany and such other
persons as it deems appropriate in order to carrjoresponili ties

2. Reporting to the Board of Directors. The Nominating and Corporate
Governance Comittee shall report regularly to the Board regardtagactivities
and recommendations.

3. Authority to Retain Advisors. The Nominating and Corporate Governance
Committee shalhave the authority, in its sole discretion, to sebnd retain any
internal or independent counsel, search firms arydogher expert consultants or
advisors to assist with the execution of its duied responsibilities as set forth
in this charter. The Nominating and Corporate Goarce Committee shall set
the compensation and oversee the work of any sudgpendent counsel, search
firm, consultant or advisor. The Company will prd& appropriate funding, as
determined by the Nominating and Corporate Govera&@omnittee, to pay any
such independent counsel, search firm, consultantdvisor hired by the
Nominating and Corporate Governance Committee anyg administrative
expenses of the Nominating and Corporate Govern@@wm@amittee that are
necessary or appropriate in carrying out itsvaices

4. Subcommittees. The Nominating and Corporate Governance Comeittey
form subcommittees for any purpose that the Normgatand Corporate
Governance Committee deems appropriate and maygateleto such
subcommittees such power and authority as the Natmgp and Corporate
Governance Committee deems appropriate. If desdnateach such
subcommittee will establish its own schedule anihtam written minutes of its
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meetings, which minutes will be filed with the mias of the meetings of the
Board. The Nominating and Corporate Governance CGteenshall not delegate
to a subcommittee any power or authority requirgdabv, regulation or listing

standard to be exercised by the Nominating and &@atp Governance
Committee as a whe

5. Compensation. Members of the Nominating and Corporate Govereanc
Committee shiaireceive such fees, if any, for their service asriitee members
as may be determined by the Board in its sole eisor.



