Zymergen Inc.
Technology & Science Committee Charter
A.

Purpose

The purpose of the Technology & Science Committee (the “Committee”) of the Board of
Directors (the “Board”) of Zymergen Inc. (the “Company”) is to examine management's
direction and investment in the Company’s research and development and technology initiatives.
The Committee will function as a broadly knowledgeable and objective group of scientists and
non-scientists to consider and report periodically to the Board on matters relating to the
investment in the Company’s research and development and technology initiatives. This charter
(this “Charter”) sets forth the composition, authority, and responsibilities of the Committee.
B.

Membership

The Committee shall be made up of at least two (2) members of the Board, who, in the
reasonable judgment of the Board, have scientific research expertise or the ability to oversee
such research. Committee members shall be appointed by the Board, based on the
recommendation of the Nominating and Corporate Governance Committee. The Board decides
the Committee’s exact number and can remove or replace a Committee member at any time with
or without cause. The Nominating and Corporate Governance Committee shall recommend to
the Board, and the Board shall designate, the chairperson of the Committee.
C.

Responsibilities

The Committee believes that the Company’s policies and procedures should remain
flexible in order to best react to changing conditions and circumstances. The following list is
intended as a guide, with the understanding that the Committee can supplement it as appropriate.
●

Review, evaluate and advise the Board regarding the long-term strategic goals and
objectives and the quality and direction of the Company’s research and
development and technology initiatives.

●

Identify and discuss significant emerging science and technology issues and
trends.

●

Review the pipeline of research and development programs within the Company.

●

Review the Company’s intellectual property strategy and portfolio.

●

Oversee the Company’s compliance with that certain National Security
Agreement, dated as of December 10, 2019, by and among the Company, the U.S.
Government and the other parties thereto, as such agreement may be amended
from time to time.

D.

●

At least once a year, review and reassess the adequacy of this Charter and submit
any proposed changes to the Board for approval.

●

Annually evaluate its performance and report to the Board on the results of the
Review.

●

Carry out such other duties that may be delegated to it by the Board from time to
time.

Procedures

The Committee shall meet as often as it determines is appropriate to carry out its
responsibilities under this Charter. Meetings may be held in person, telephonically or by other
electronic means. The chairperson of the Committee, in consultation with the appropriate
members of management, shall determine the frequency and length of the Committee meetings
and shall set meeting agendas consistent with this Charter. A majority of the members of the
Committee shall constitute a quorum. All determinations of the Committee shall be made by a
majority of its members present at a meeting duly called or held. Any decision or determination
of the Committee reduced to writing and signed by all the members of the Committee (including
by means of electronic transmission) shall be fully as effective as if it had been made a meeting
duly called and held.
An agenda, together with materials relating to the subject matter of each meeting, shall be
sent to members of the Committee prior to each meeting. Minutes for all meetings of the
Committee shall be prepared to document the Committee’s discharge of its responsibilities.
E.

Access to Information
The Committee has the power to investigate any matter brought to its attention, with full
access to all Company books, records, facilities and employees. The Committee has the
sole authority to select, retain, oversee and terminate consultants, legal counsel or other
advisors (each, a “Consultant”) to advise the Committee as it determines necessary or
appropriate to carry out its duties, at the expense of the Company, and to approve the
terms of any such engagement and the fees of any such Consultants. In addition, the
Committee may request any director, officer, employee or Consultant of the Company to
attend a meeting of the Committee or to meet with any members of, or Consultants to, the
Committee. The Committee shall also have the sole authority to determine the
appropriate funding for payment of ordinary administrative expenses of the Committee
that are necessary or appropriate in carrying out its duties.

F.

Delegation of Authority

The Committee may delegate its authority to a subcommittee comprised of one or more
members of the Committee.
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