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PROSPECTUS

Montrose Environmental Group, Inc.

Common Stock

From time to time, we or any selling stockholder to be identified in a prospectus supplement may offer to sell shares of our common stock in one
or more offerings. We will provide the specific terms of any offering, including the offering prices, in prospectus supplements to this prospectus.
Prospectus supplements may also add, update or change information in this prospectus. If the information varies between this prospectus and any
accompanying prospectus supplement, you should rely on the information in the prospectus supplement.

Shares of common stock may be offered and sold to or through one or more underwriters, dealers or agents, directly to purchasers or through a
combination of these methods, on a continuous or delayed basis. You can find additional information about any plan of distribution for the securities in
“Plan of Distribution” in this prospectus. We will also describe the plan of distribution for any particular offering of securities in the applicable
prospectus supplement. This prospectus may not be used to sell our securities unless it is accompanied by a prospectus supplement.

Our common stock is listed on the New York Stock Exchange under the symbol “MEG.”

Investing in the common stock involves risks. You should carefully consider the risks described in “Risk Factors ”
on page 9 of this prospectus, as well as the other information contained or incorporated by reference in this prospectus
and the applicable prospectus supplement, before making a decision to invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 16, 2024
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf registration statement that we filed with the Securities and Exchange Commission, or the SEC, as a
“well-known seasoned issuer” as defined in Rule 405 under the Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration
process, we or any selling stockholder to be named in a prospectus supplement may, from time to time, offer shares of our common stock in one or more
offerings. This prospectus only provides you with a general description of the securities to be offered. Each time securities are sold pursuant to this
prospectus, we will describe in a prospectus supplement, which will be delivered with this prospectus, specific information about the offering and the
terms of the particular securities to be offered. The prospectus supplement may also add to, update or change any of the information contained in this
prospectus. You should carefully read this prospectus, any accompanying prospectus supplement, any free writing prospectuses we have prepared or
authorized as well as the information incorporated in this prospectus or any accompanying prospectus supplement by reference. See “Incorporation by
Reference.” Any information in any accompanying prospectus supplement, any free writing prospectus or any subsequent material incorporated herein
or therein by reference will supersede the information in this prospectus or any earlier prospectus supplement.

This prospectus contains summaries of certain provisions in some of the documents described herein, but reference is hereby made to the actual
documents for complete information. All of the summaries are qualified in their entirety by reference to the complete text of the actual documents.
Copies of some of the documents referred to herein have been filed or will be filed or incorporated by reference as exhibits to the registration statement
of which this prospectus is a part, and you may obtain copies of those documents as described below in the section entitled “Where You Can Find More
Information.”

Neither we nor any selling stockholder has authorized anyone to provide any information or to make any representations other than those
contained in this prospectus, in any accompanying prospectus supplement or in any free writing prospectuses we have prepared or authorized.
You should rely only on the information provided in this prospectus or any prospectus supplement, including information incorporated by
reference herein or therein, or any free writing prospectus that we have specifically referred you to. Neither we nor any selling stockholder take
any responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This prospectus is
an offer to sell only the shares offered hereby and only under circumstances and in jurisdictions where it is lawful to do so. The information
contained in this prospectus, any prospectus supplement or any documents we incorporate herein or therein, or in any free writing prospectus,
is current only as of the respective dates thereof. Our business, financial condition, results of operations and prospects may have changed since
those respective dates.

No action is being taken in any jurisdiction outside the United States to permit a public offering of common stock or possession or distribution of
this prospectus in that jurisdiction. Persons who come into possession of this prospectus in jurisdictions outside the United States are required to inform
themselves about and to observe any restriction as to this offering and the distribution of this prospectus applicable to those jurisdictions.

As used in this prospectus and any accompanying prospectus supplement, unless the context otherwise indicates, references to “our,” “we,” “us,”
the “Company,” “Montrose,” “MEG” and “our business” refer to Montrose Environmental Group, Inc. together with its consolidated subsidiaries.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an internet website at
www.sec.gov that contains periodic and current reports, proxy and information statements, and other information regarding registrants, including us, that
file electronically with the SEC.

We also make available, free of charge, on or through our Internet website, www.investors.montrose-env.com, our Annual Reports on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, Proxy Statements on Schedule 14A and, if applicable, amendments to those reports
filed or furnished pursuant to Section 13(a) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, as soon as reasonably practicable
after we electronically file such material with, or furnish it to, the SEC. The information on or that can be accessed through our website is not a part of
this prospectus and the inclusion of our website address in this prospectus is an inactive textual reference only. In addition, you may request copies of
these filings at no cost through our Investor Relations Department at: Montrose Environmental Group, Inc., 5120 Northshore Drive, North Little Rock,
Arkansas 72118, telephone: (501) 900-6400.

We have filed with the SEC a registration statement on Form S-3 under the Securities Act, including exhibits, of which this prospectus forms a
part, with respect to the shares of common stock that may be offered hereunder. This prospectus does not contain all of the information set forth in the
registration statement and exhibits thereto. For further information with respect to our company and the shares of common stock offered hereby,
reference is made to the registration statement, including the exhibits thereto. Whenever we make reference in this prospectus to any of our contracts,
agreements or other documents, the references are summaries and are not necessarily complete and you should refer to the exhibits attached to or
incorporated by reference into the registration statement for copies of the actual contract, agreement or other document. Our SEC filings, including the
registration statement of which this prospectus forms a part and the exhibits thereto, are available to you for free on the SEC’s website listed above.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus and any prospectus supplement the information we file with the SEC. This
means that we can disclose important information to you by referring you to another document filed separately with the SEC. Any information
referenced in this way is considered part of this prospectus. Any subsequent information filed with the SEC will automatically be deemed to update and
supersede the information in this prospectus and in our other filings with the SEC.

We incorporate by reference in this prospectus the documents listed below that have been previously filed with the SEC as well as any filings
made by us with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act from the initial filing of the registration statement of which this
prospectus forms a part until the termination or completion of the offering of the securities described in this prospectus; provided, however, we are not
incorporating by reference any documents or portions of documents deemed to have been furnished rather than filed in accordance with SEC rules:

¢ our Annual Report on Form 10-K for the fiscal year ended December 31, 2023, as filed with the SEC on February 29, 2024;

» the information specifically incorporated by reference into our Annual Report on Form 10-K from our definitive proxy statement on
Schedule 14A, filed with the SEC on March 25, 2024;

¢ our Current Report on Form 8-K filed with the SEC on February 20, 2024; and

*  the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on July 17, 2020,
including any amendments or reports filed for the purpose of updating the description.
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Notwithstanding the foregoing, information furnished under Items 2.02 and 7.01 of any Current Report on Form 8-K, including the related exhibits
under Item 9.01, is not incorporated by reference in this prospectus or any prospectus supplement.

To obtain copies of these filings, see “Where You Can Find More Information” above.
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FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement and the documents incorporated by reference herein or therein contain “forward-looking
statements” within the meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. These forward-looking statements relate to
matters such as our industry, business strategy, goals and expectations concerning our market position, future operations, margins, profitability, capital
expenditures, liquidity, capital resources and other financial and operating information. We have used the words “anticipate,” “assume,” “believe,”
“contemplate,” “continue,” “could,” “estimate,” “expect,” “future,” “intend,” “may,” “plan,” “position,” “potential,” “predict,” “project,” “seek,”
“should,” “target,” “will” and similar terms and phrases to identify forward-looking statements. All of our forward-looking statements are subject to
risks and uncertainties that may cause actual results to differ materially from those that we are expecting, including:

2 2 < 2 < 2 ” < 2 <

«  general global economic, business and other conditions, including inflationary pressures and rising interest rates, the cyclical nature
of our industry and the significant fluctuations in events that impact our business;

»  the parts of our business that depend on difficult to predict natural or manmade events and the fluctuations in our revenue and
customer concentration as a result thereof;

»  the highly competitive nature of our business;

*  our ability to execute on our acquisition strategy and successfully integrate and realize benefits from our acquisitions;
*  our ability to promote and develop our brands;

*  our ability to maintain and expand our client base;

*  our ability to maintain necessary accreditations and other authorizations in varying jurisdictions;

»  significant environmental governmental regulation and liabilities;

*  our ability to attract and retain qualified managerial and skilled technical personnel;

»  safety-related issues;

« allegations regarding compliance with professional standards, duties and statutory obligations and our ability to provide accurate
results;

»  the lack of formal long-term agreements with many of our clients;

*  our ability to adapt to changing technology, industry standards or regulatory requirements, including emerging environmental, social
and governance requirements;

»  government clients and contracts;

*  our ability to maintain our prices and manage costs;

*  our ability to protect our intellectual property or claims that we infringe on the intellectual property rights of others;
* laws and regulations regarding handling of confidential information;

*  our international operations;

*  product related risks; and

» additional factors discussed in this prospectus, any prospectus supplement and our other SEC filings.

The forward-looking statements in this prospectus and any prospectus supplement are based on historical performance and management’s current
plans, estimates and expectations in light of information currently
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available to us and are subject to uncertainty and changes in circumstances. There can be no assurance that future developments affecting us will be
those that we have anticipated. Actual results or outcomes may differ materially from these expectations due to changes in global, regional or local
political, economic, business, competitive, market, regulatory and other factors, many of which are beyond our control, as well as the other factors
described in the section entitled “Risk Factors” and in our SEC filings incorporated herein or in any prospectus supplement by reference.

Additional factors or events that could cause our actual results or outcomes to differ may also emerge from time to time, and it is not possible for
us to predict all of them. In addition, historical, current and forward-looking sustainability-related statements may be based on standards for measuring
progress that are still developing, internal controls and processes that continue to evolve, and assumptions that are subject to change in the future.
Should one or more of these risks or uncertainties materialize, or should any of our assumptions prove to be incorrect, our actual results or outcomes
may vary in material respects from what we may have expressed or implied by any forward-looking statement and, therefore, you should not regard any
forward-looking statement as a representation or warranty by us or any other person that we will successfully achieve the expectation, plan or objective
expressed in such forward-looking statement in any specified time frame, or at all. We caution that you should not place undue reliance on any of our
forward-looking statements. Any forward-looking statement made by us in this prospectus, in any prospectus supplement or in any document
incorporated herein or therein by reference speaks only as of the respective date thereof. We undertake no obligation to publicly update any forward-
looking statement, whether as a result of new information, future developments or otherwise, except as may be required by applicable securities laws.

5



Table of Contents

ABOUT THE COMPANY
The Environment is Our Business.

Since our inception in 2012, our mission has been to help clients and communities meet their environmental goals and needs. According to data
derived from the 2023 Environmental Industry Study prepared by Environmental Business International, Inc., which we commissioned and update
annually, the global environmental industry is estimated to be approximately $1.44 trillion, with $494.0 billion concentrated in the United States.

We service complex and often non-discretionary environmental needs of our diverse clients across our three business segments: Assessment,
Permitting and Response; Measurement and Analysis; and Remediation and Reuse. Examples of our services include:

Planning, Occupational
Ecosystem & Health, Safety,
Emergency & Industrial

Response Hygiene

Regulatory
Compliance &
Air Quality

Multimedia
Sampling

Soil &
Groundwater
Remediation

Testing & Lab Water
Services Treatment

Biogas
Solutions
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Our industry is highly fragmented with no single market leader. By focusing on environmental solutions, we believe we are uniquely positioned to
become a leading platform in the industry. We provide a diverse range of environmental services to our private and public sector clients across the life
cycle of their needs —whether they are launching new projects, maintaining operations, decommissioning operations, rehabilitating assets, managing
the impacts of climate change or responding to unexpected environmental disruption. Our integrated platform has been a catalyst for our organic growth
and we have built on this platform through strategic acquisitions.

Innovation is core to our strategy. The world’s environmental challenges continue to grow in number, scope and complexity, and mounting public
pressure and regulatory changes continue to drive demand for better information and solutions. We focus on innovation in order to improve the quality
of information we can provide to clients (such as more accurately measuring methane and greenhouse gas emissions or identifying variations of Per- and
polyfluoroalkyl substances, or PFAS, in water) and provide better solutions to their environmental needs (such as the efficient removal of PFAS from
contaminated water). We intend to continue innovating by investing in research, development, software development, and technology (directly and
through strategic partnerships) to develop better solutions for our clients. We believe these investments—together with our investments in geographic
expansion, sales and marketing initiatives, environmental service offerings and strategic acquisitions—will continue to distinguish us in the marketplace.

Our revenue and earnings are highly resilient. We are not dependent upon any single service, product, political approach or regulatory framework.
We also serve a diverse set of approximately 5,900 clients across a wide variety of end markets and geographies within the private and public sectors.
Funding for our services is typically non-discretionary given regulatory drivers and public health concerns. As a result, our business is positioned to be
less susceptible to political and economic cycles. Our approach has allowed us to successfully and consistently scale our business, and we believe we are
well positioned to continue our trajectory and market leadership as we address the growing environmental needs of our clients and communities.

We provide environmental services to our clients through three business segments — Assessment, Permitting and Response, Measurement and
Analysis and Remediation and Reuse.

Assessment, Permitting and Response

Through our Assessment, Permitting and Response segment, we primarily provide scientific advisory and consulting services to support
environmental assessments, environmental emergency response and environmental audits and permits for current operations, facility upgrades, new
projects, decommissioning projects and development projects. Our technical advisory and consulting offerings include regulatory compliance support
and planning, environmental, ecosystem and toxicological assessments and support during responses to environmental disruption. We help clients
navigate regulations at the local, state, provincial and federal levels.

Measurement and Analysis

Through our Measurement and Analysis segment, our highly credentialed teams test and analyze air, water and soil to determine concentrations of
contaminants, as well as the toxicological impact of contaminants on flora, fauna and human health. Our offerings include source and ambient air testing
and monitoring, leak detection and advanced analytical laboratory services such as air, storm water, wastewater and drinking water analysis.

Remediation and Reuse

Through our Remediation and Reuse segment, we provide clients with engineering, design, and implementation services, primarily to treat
contaminated water, remove contaminants from soil or create biogas from waste. We do not own the properties or facilities at which we implement these
projects or the underlying liabilities, nor do we own material amounts of the equipment used in projects; instead, we assist our clients in designing
solutions, managing projects and mitigating their environmental risks and liabilities.

7
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Corporate Information

We were incorporated in Delaware in November 2013. Our principal executive offices are located at 5120 Northshore Drive, North Little Rock,
Arkansas 72118 and our telephone number is (501) 900-6400. Our website address is www.montrose-environmental.com. Information contained on our
website or linked therein or otherwise connected thereto does not constitute part of nor is it incorporated by reference into this prospectus, any
prospectus supplement or the registration statement of which this prospectus forms a part, and the inclusion of our website address in this prospectus is
an inactive textual reference only.
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RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks and uncertainties and other factors described
in “Risk Factors” in any prospectus supplement. You should also consider the risks, uncertainties and other factors described in “Risk Factors” and
elsewhere in our most recent Annual Report on Form 10-K, as supplemented and updated by subsequent Quarterly Reports on Form 10-Q, that we have
filed or will file with the SEC, and in other documents which are incorporated by reference in this prospectus, as well as the risk factors and other
information contained in or incorporated by reference in any accompanying prospectus supplement and any related free writing prospectus. If any of
these or any unanticipated risks actually occurs, our business, financial condition and results of operations could be materially and adversely affected
and the trading price of our common stock could decline, causing you to lose some or all of your investment in our common stock.

9
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USE OF PROCEEDS

Unless otherwise specified in a prospectus supplement accompanying this prospectus, we intend to use the net proceeds from the sale of the
common stock offered by us pursuant to this prospectus and any accompanying prospectus supplement for general corporate purposes. General
corporate purposes may include, among other things, funding acquisitions or business expansion, working capital, capital expenditures or the repayment
or redemption of debt or other securities. We may temporarily invest funds that are not immediately needed for these or other purposes in short-term
investments, including, but not limited to, marketable securities. Unless otherwise set forth in a prospectus supplement, we will not receive any proceeds
in the event that securities are sold by a selling stockholder.

10
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SELLING STOCKHOLDERS

Information regarding selling stockholders, including their identities, the securities to be registered on their behalf and the amounts sold by them,
where applicable, will be set forth in a prospectus supplement, in a post-effective amendment to the registration statement of which this prospectus
forms a part, or in filings we make with the SEC under the Exchange Act that are incorporated by reference in this prospectus.

11
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DESCRIPTION OF CAPITAL STOCK

The following is a summary of the material provisions of our capital stock, as well as other material terms of our amended and restated certificate
of incorporation and our amended and restated bylaws. This summary does not purport to be complete and is subject to and qualified in its entirety by
our amended and restated certificate of incorporation and our amended and restated bylaws, copies of which are incorporated by reference as exhibits to
the registration statement of which this prospectus forms a part.

General

Our authorized capital stock consists of 190,000,000 shares of common stock, par value $0.000004 per share, and 10,029,500 shares of preferred
stock, par value $0.0001 per share.

Common Stock

Our amended and restated certificate of incorporation authorizes the issuance of up to 190,000,000 shares of common stock. All outstanding
shares of common stock are fully paid and nonassessable.

The holders of our common stock are entitled to one vote per share on all matters submitted to a vote of stockholders and our amended and
restated certificate of incorporation does not provide for cumulative voting in the election of directors. Except in respect of matters relating to the
election of directors and as otherwise provided in our amended and restated certificate of incorporation or required by law, all matters to be voted on by
our stockholders must be approved by a majority of the shares present in person or by proxy at the meeting and entitled to vote on the subject matter. In
the case of the election of directors, nominees must be approved by a plurality of the votes cast. Our Common Stock votes as a single class on all
matters. Subject to preferences that may be applicable to any outstanding series of preferred stock, the holders of our common stock are entitled to
receive ratably any dividends declared by our board of directors out of funds legally available for the payment of dividends. In the event of our
liquidation, dissolution or winding-up, the holders of our common stock will be entitled to share ratably in all assets remaining after payment of or
provision for any liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding. Our stockholders have no preemptive,
conversion or other rights to subscribe for additional shares. The rights, preferences and privileges of the holders of our common stock are subject to and
may be adversely affected by the rights of the holders of shares of any series of our preferred stock outstanding or that we may designate and issue in the
future.

Preferred Stock

Our board of directors has designated 17,500 shares of preferred stock as Cumulative Series A-2 Preferred Stock. As of the date of this prospectus,
there were 11,667 shares of the Series A-2 preferred stock issued and outstanding.

Holders of our Series A-2 preferred stock are entitled to receive cumulative dividends, accruing daily and compounded quarterly, at a rate of 9.0%
per annum, on the then-stated value of each share of Series A-2 preferred stock (initially $10,000 per share). We may not issue any equity securities
ranking equal or senior to the Series A-2 preferred stock so long as any shares of Series A-2 preferred stock remain outstanding, other than (i) with the
consent of the holders of at least a majority of the stated value of Series A-2 preferred stock then outstanding, or (ii) permitted indebtedness up to a
maximum of 4.5 times our trailing twelve month adjusted pro forma EBITDA (as calculated pursuant to the terms of the certificate of designations of
the Series A-2 preferred stock).

Except as required by Delaware law or as otherwise provided by our certificate of incorporation or the certificate of designation with respect to
certain protective matters, the holders of Series A-2 preferred stock do not have any voting rights. Notwithstanding the foregoing and for so long as any
shares of Series A-2 preferred
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stock are outstanding, the holders of a majority of the outstanding shares of Series A-2 preferred stock will have the right, voting as a separate class, to
elect one director, to serve until the earlier of the time his or her successor is appointed or elected, unless such director is earlier removed, resigns or is
otherwise unable to serve. Additionally, if certain events of noncompliance have occurred, are continuing and have not been cured within 30 days of
notice thereof, the holders of a majority of the outstanding shares of Series A-2 preferred stock will have the right, voting as a separate class, to elect an
additional director, to serve until the earlier of the time such event of noncompliance has been cured, there ceases to be any shares of Series A-2
preferred stock outstanding or his or her successor is appointed or elected, unless such director is earlier removed, resigns or is otherwise unable to
serve.

We may, at our option, redeem some or all of the outstanding shares of Series A-2 preferred stock, in no less than $25.0 million increments (unless
less than $25.0 million of the stated value of Series A-2 preferred stock is then outstanding), at a price per share equal to the sum of the then-stated value
per share plus any accrued and unpaid dividends not accounted for in the then-stated value. At any time after the fourth anniversary of the issuance of
the Series A-2 preferred stock, the holders of the Series A-2 preferred stock will have the option to require us to convert, initially, up to $60.0 million
aggregate stated value of the Series A-2 preferred stock into shares of our common stock, with the permitted amount of Series A-2 preferred stock to be
converted increasing at each subsequent anniversary of the issuance in $60.0 million increments until the sixth anniversary, after which all of the Series
A-2 preferred stock may be converted at the holder’s option; provided, that until the seventh anniversary, no more than $60.0 million aggregate stated
value may be converted in any 60-day period; and provided, further, that for a period of ninety (90) days following notice of a holder’s election to have
its shares of Series A-2 preferred stock converted, we will have the option to redeem for cash such shares elected to be converted in lieu of converting
them into shares of common stock. Each share of Series A-2 preferred stock we do not elect to redeem for cash will be convertible into the number of
shares of common stock equal to the sum of the then-stated value plus all accrued and unpaid dividends, divided by the conversion price. The
conversion price is equal to 85% of the volume-weighted average price of our common stock for the ten trading days immediately preceding the
conversion date.

The certificate of designations includes certain restrictive covenants, including with respect to restricted payments, dividends and other payments
to common stockholders and the consummation of certain acquisitions without consent.

In addition to the directorship described above, the holders of Series A-2 preferred stock are entitled to the following remedies during any period
when we are not in compliance with certain terms of the certificate of designations following a cure period of 30 days after notice thereof (except in
connection with a failure to pay dividends when due): an increase in the annual dividend rate from 9% per annum to 12% per annum for the first 90 day
period from and including the date on which such event of noncompliance occurred and 14% thereafter, and restrictions on our ability to declare any
dividends or distributions, or otherwise repurchase, redeem or acquire any of our or our subsidiaries’ capital stock, or to consummate acquisitions
otherwise permitted by the terms of the certificate of designations.

The foregoing summary of the terms of the Series A-2 preferred stock is not complete and is subject in its entirety to the complete text of the
certificate of designations, the form of which is incorporated by reference as an exhibit to the registration statement of which this prospectus forms a
part and is incorporated herein by reference.

Delaware Takeover Statute

We are subject to Section 203 of the DGCL, an anti-takeover statute. In general, Section 203 prohibits a publicly held Delaware corporation from
engaging in a “business combination” with an “interested stockholder” for a period of three years following the time the person became an interested
stockholder, unless (with certain
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exceptions) the business combination or the transaction in which the person became an interested stockholder is approved in a prescribed manner.
Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested
stockholder. Generally, an “interested stockholder” is a person who, together with affiliates and associates, owns (or within three years prior to the
determination of interested stockholder status, did own) 15% or more of a corporation’s voting stock. The existence of this provision would be expected
to have an anti-takeover effect with respect to transactions not approved in advance by the board of directors, including discouraging attempts that might
result in a premium over the market price for the shares of common stock held by stockholders.

Provisions of Our Certificate of Incorporation, Bylaws and Delaware Law That May Have an Anti-Takeover Effect

Provisions of the DGCL and our amended and restated certificate of incorporation and amended and restated bylaws could make it more difficult
to acquire our company by means of a tender offer, a proxy contest or otherwise, or to remove incumbent officers and directors. These provisions,
summarized below, are intended to discourage coercive takeover practices and inadequate takeover bids and to encourage persons seeking to acquire
control of us to first negotiate with our board of directors. We believe that the benefits of these provisions outweigh the disadvantages of discouraging
certain takeover or acquisition proposals because, among other things, negotiation of these proposals could result in an improvement of their terms and
enhance the ability of our board of directors to maximize stockholder value. However, these provisions may delay, deter or prevent a merger or
acquisition of us that a stockholder might consider is in its best interest, including those attempts that might result in a premium over the prevailing
market price of our common stock.

Undesignated Preferred Stock

Our amended and restated certificate of incorporation provides that our board of directors has the authority, without further action by the
stockholders, to issue up to 10,029,500 shares of preferred stock. Our board of directors is able to issue preferred stock in one or more series and
determine the rights, preferences, privileges, qualifications and restrictions granted to or imposed upon our preferred stock, including dividend rights,
conversion rights, voting rights, rights and terms of redemption, liquidation preferences and sinking fund terms, any or all of which may be greater than
the rights of our common stock. Issuances of preferred stock could adversely affect the voting power of holders of our common stock and reduce the
likelihood that holders of our common stock will receive dividend payments and payments upon liquidation. Any issuance of preferred stock could also
have the effect of decreasing the market price of our common stock and could delay, deter or prevent a change in control of our company. Our board of
directors does not presently have any plans to issue shares of preferred stock.

Requirements for Advance Notification of Stockholder Meetings, Nominations and Proposals

Our amended and restated certificate of incorporation provides that special meetings of the stockholders may be called only by or at the direction
of the board of directors, the chairman of our board or the chief executive officer with the concurrence of a majority of the board of directors or at the
written request of one or more stockholders who own shares representing at least 45% of the voting power of the stock outstanding and entitled to vote
on the matters to be brought before the proposed special meeting and who comply with specified procedural requirements in our amended and restated
bylaws. Our amended and restated bylaws prohibit the conduct of any business at a special meeting other than as specified in the notice for such
meeting. These provisions may have the effect of deferring, delaying or discouraging hostile takeovers or changes in control or management of our
company.

Our amended and restated bylaws establish advance notice procedures with respect to stockholder proposals and the nomination of candidates for
election as director. In order for any matter to be “properly brought” before
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a meeting, a stockholder will have to comply with such advance notice procedures and provide us with certain information. Our amended and restated
bylaws allow the presiding officer at a meeting of stockholders to adopt rules and regulations for the conduct of meetings which may have the effect of
precluding the conduct of certain business at a meeting if such rules and regulations are not followed. These provisions may also defer, delay or
discourage a potential acquirer from conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to
influence or obtain control of our company.

Supermajority Voting for Amendments to Our Governing Documents

Any amendment to our amended and restated certificate of incorporation requires the affirmative vote of at least 6623% of the voting power of all
shares of our common stock then outstanding. Our amended and restated certificate of incorporation provides that the board of directors is expressly
authorized to adopt, amend or repeal our bylaws and that our stockholders may amend our bylaws only with the approval of at least 662/3% of the voting
power of all shares of our common stock then outstanding. However, to the extent a holder or an affiliated group of holders of our Series A-2 preferred
stock owns more than 45% of our outstanding common stock, which includes shares of common stock issued upon conversion of the Series A-2
preferred stock, the affirmative vote of at least a majority of the voting power of the stock outstanding and entitled to vote thereon, voting together as a
single class, will be required for the stockholders to adopt, amend or repeal, or adopt any provision inconsistent with, any provision of our amended and
restated certificate of incorporation or our bylaws, as applicable.

We have submitted a proposal for a stockholder vote at our 2024 annual meeting of stockholders to remove the supermajority voting provisions
from our amended and restated certificate incorporation.

No Cumulative Voting

The DGCL provides that a stockholder’s right to vote cumulatively in the election of directors does not exist unless the certificate of incorporation
specifically provides otherwise. Our amended and restated certificate of incorporation does not provide for cumulative voting.

Classified Board of Directors

Our amended and restated certificate of incorporation provides that our board of directors is divided into three classes of directors, with the classes
to be as nearly equal in number as possible, designated Class I, Class II and Class III. Directors of each class the term of which shall then expire shall be
elected to hold office for a three-year term. The classification of directors has the effect of making it more difficult for stockholders to change the
composition of our board of directors. Our amended and restated certificate of incorporation provides that the number of directors will be fixed from
time to time exclusively pursuant to a resolution adopted by the board of directors, but must consist of not less than three or more than 15 directors.

Removal of Directors; Vacancies

Our amended and restated certificate of incorporation and amended and restated bylaws provide that directors may be removed only for cause and
only upon the affirmative vote of holders of at least 6623% of the voting power of all the then outstanding shares of stock entitled to vote generally in
the election of directors, voting together as a single class. In addition, our amended and restated certificate of incorporation and amended and restated
bylaws provide that any newly created directorships and any vacancies on our board of directors will be filled only by the affirmative vote of the
majority of remaining directors. Therefore, while stockholders meeting the applicable requirements may call a special meeting for the purpose of
removing directors, stockholders are not able to elect new directors to fill any resulting vacancies that may be created as a result of such a special
meeting.

We have submitted a proposal for a stockholder vote at our 2024 annual meeting of stockholders to remove the supermajority voting provisions
from our amended and restated certificate incorporation.
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Stockholder Action by Written Consent

The DGCL permits any action required to be taken at any annual or special meeting of the stockholders to be taken without a meeting,
without prior notice and without a vote if a consent in writing, setting forth the action so taken, is signed by the holders of outstanding stock having not
less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares of stock entitled to vote
thereon were present and voted, unless the certificate of incorporation provides otherwise. Our amended and restated certificate of incorporation and
amended and restated bylaws preclude stockholder action by written consent.

Limitations on Liability and Indemnification of Officers and Directors

The DGCL authorizes corporations to limit or eliminate the personal liability of officers and directors to corporations and their
stockholders for monetary damages for breaches of directors’ fiduciary duties. Our amended and restated certificate of incorporation and amended and
restated bylaws include provisions that eliminate, to the extent allowable under the DGCL, the personal liability of officers and directors for monetary
damages for actions taken as an officer or a director, as the case may be. Our amended and restated certificate of incorporation and amended and restated
bylaws also provide that we must indemnify and advance reasonable expenses to our officers and directors to the fullest extent authorized by the DGCL.
We are also expressly authorized to carry directors’ and officers’ insurance for our officers and directors as well as certain employees for certain
liabilities.

The limitation of liability and indemnification provisions in our amended and restated certificate of incorporation and amended and
restated bylaws may discourage stockholders from bringing a lawsuit against officers and directors for breach of their fiduciary duty. These provisions
may also have the effect of reducing the likelihood of derivative litigation against officers and directors, even though such an action, if successful, might
otherwise benefit our company and our stockholders. In addition, your investment may be adversely affected to the extent that, in a class action or direct
suit, we pay the costs of settlement and damage awards against officers and directors pursuant to these indemnification provisions.

At present, there is no pending litigation or proceeding involving our directors or officers for whom indemnification is required or
permitted, and we are not aware of any threatened litigation or proceeding that may result in a claim for indemnification.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock are available for future issuance without stockholder approval.
The DGCL does not require stockholder approval for any issuance of authorized shares. However, the rules of the New York Stock Exchange require
stockholder approval of certain issuances equal to or exceeding 20% of the then-outstanding voting power or the then-outstanding number of shares of
common stock. No assurances can be given that our shares will remain so listed. We may use additional shares for a variety of corporate purposes,
including future public offerings to raise additional capital, corporate acquisitions and employee benefit plans. As discussed above, our board of
directors has the ability to issue preferred stock with voting rights or other preferences, without stockholder approval. The existence of authorized but
unissued shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of our company by means of
a proxy contest, tender offer, merger or otherwise.

Exclusive Forum Clause

Our amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, to the
fullest extent permitted by law, the sole and exclusive forum for any
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stockholder (including any beneficial owner) to bring (i) any derivative action or proceeding brought on our behalf, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any of our directors, officers or employees to us or to our stockholders, (iii) any action asserting a claim arising
pursuant to any provision of the DGCL or our certificate of incorporation or bylaws or (iv) any action asserting a claim governed by the internal affairs
doctrine, is a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction or declines to
accept jurisdiction, the federal district court for the District of Delaware); in all cases subject to such court having personal jurisdiction over the
indispensable parties named as defendants.

In addition, our amended and restated certificate of incorporation provides that the federal district courts of the United States are the exclusive
forum for resolving any complaint asserting a cause of action arising under the Securities Act but the forum selection provisions do not apply to claims
brought to enforce a duty or liability created by the Exchange Act. Although we believe these provisions benefit us by providing increased consistency
in the application of Delaware law for the specified types of actions and proceedings, the provisions may have the effect of discouraging lawsuits against
us or our directors or officers.

Any person or entity purchasing or otherwise acquiring any interest in shares of our capital stock is deemed to have notice of and consented to the
foregoing provisions. See “Risk Factors” in our most recent Annual Report on Form 10-K incorporated herein by reference.

Corporate Opportunities

In recognition that certain directors, principals, members, officers, employees and other representatives of Oaktree Capital Management, L.P. and
its affiliated entities and funds and their respective affiliates (other than us), which we refer to as the Oaktree Entities, may serve as a member of our
board of directors, and that the Oaktree Entities or any representative thereof who serves on our board of directors, who we refer to as an Oaktree
Director, may engage in the same or similar activities or related lines of business that we do or other business activities that overlap or compete with our
business, our amended and restated certificate of incorporation provides for the allocation of certain corporate opportunities between us and the Oaktree
Entities. Specifically, none of the Oaktree Entities or any Oaktree Director has any duty to refrain from engaging, directly or indirectly, in a corporate
opportunity in the same or similar activities or related lines of business that we do or that we may propose to engage in or from otherwise competing
with us. In the event that any Oaktree Entity or Oaktree Director acquires knowledge of a potential transaction or matter which may be a corporate
opportunity for itself and us, we will not have any expectancy in the corporate opportunity, and no Oaktree Entity or Oaktree Director will have any duty
to communicate or offer the corporate opportunity to us and may pursue or acquire such corporate opportunity for itself or direct such opportunity to
another person. In addition, if an Oaktree Director acquires knowledge of a potential transaction or matter which may be a corporate opportunity for us
and an Oaktree Entity, we will not have any expectancy in the corporate opportunity unless the corporate opportunity is expressly offered to the person
solely in his or her capacity as one of our directors. See “Risk Factors” in our most recent Annual Report on Form 10-K incorporated herein by
reference.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is Computershare Trust Company, N.A.

Listing
Our common stock is listed on the New York Stock Exchange under the symbol “MEG.”
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PLAN OF DISTRIBUTION

We or any selling stockholder may sell the shares of common stock through one or more transactions, including, without limitation:
e directly to purchasers;
*  to or through one or more brokers or dealers;
« to the public through one or more underwriters acting alone or underwriting syndicates led by one or more managing underwriters;
»  through or to agents; or

e in any combination of the above.

A prospectus supplement with respect to a particular offering of common stock will set forth the terms of the offering of those shares, including
the following:

*  name or names of any underwriters, dealers or agents;
«  the purchase price of the securities and the estimated amount of net proceeds we or any selling stockholder will receive;
* any underwriting discounts and commissions; or

« any public offering price and any discounts or concessions allowed or reallowed or paid to dealers.

If underwriters are used in the sale, the underwriters will acquire the securities for their own account and they may resell them from time to time
in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
Underwriting syndicates represented by one or more managing underwriters or one or more independent firms acting as underwriters may offer the
securities to the public. In connection with the sale of securities, we or any selling stockholder may compensate the underwriters in the form of
underwriting discounts and commissions. The purchasers of the securities for whom the underwriters may act as agent may also pay them commissions.
Underwriters may sell the securities to or through dealers, and these dealers may receive compensation in the form of discounts, concessions or
commissions from the underwriters and/or commissions from the purchasers for whom they may act as agents. Unless otherwise set forth in the
applicable prospectus supplement, the obligations of any underwriters to purchase the securities will be subject to conditions precedent, and the
underwriters will be obligated to purchase all of the securities if any are purchased.

If dealers are used in the sale of the securities, the securities will be sold to the dealers as principals. The dealers may then resell the securities to
the public at varying prices to be determined by the dealer at the time of resale. The applicable prospectus supplement will name any dealer, who may be
deemed to be an underwriter, as that term is defined in the Securities Act, involved in the offer or sale of securities, and set forth any commissions or
discounts we grant to the dealer.

If agents are used in the sales of the securities, the agents may solicit offers to purchase the securities from time to time. Any of these agents, who
may be deemed to be an underwriter, as that term is defined in the Securities Act, involved in the offer or sale of the securities will be named, and any
commissions payable by us or such selling stockholders to such agent will be set forth, in the applicable prospectus supplement. Any agent will be acting
on a reasonable efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a firm commitment basis.

We or any selling stockholders may designate underwriters or agents to solicit purchases of shares of our common stock for the period of their
appointment and to sell securities on a periodic basis, including pursuant to “at-the-market offerings” pursuant to the terms of a distribution agreement
entered into with the underwriters or agents.
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If we or the selling stockholders engage in at-the-market sales pursuant to a distribution agreement, we will issue and sell or the selling stockholders will
sell, as applicable, the shares to or through one or more underwriters or agents. During the term of any such distribution agreement, shares may be sold
on a daily basis in exchange transactions or otherwise as may be agreed with the underwriters or agents. The distribution agreement may provide that
any shares of our common stock sold will be sold at prices related to the then prevailing market prices for our securities. Therefore, exact figures
regarding net proceeds or commissions to be paid are impossible to determine and will be described in the applicable prospectus supplement. The terms
of each such distribution agreement will be set forth in more detail in the applicable prospectus supplement. Any named underwriters may engage in
certain transactions that stabilize, maintain or otherwise affect the price of our shares and any such activities will be described in the applicable
prospectus supplement relating to the transaction. To the extent that any named broker dealer or agent acts as agent on a best efforts basis pursuant to the
terms of a distribution agreement, such broker dealer or agent will not engage in any such stabilization transactions.

Securities may also be sold directly to institutional investors or others who may be deemed to be underwriters within the meaning of the Securities
Act with respect to resales. The terms of those sales would be described in the applicable prospectus supplement.

If indicated in the applicable prospectus supplement, agents, underwriters and dealers may be authorized to solicit offers to purchase securities
from us or any selling stockholder at the public offering price set forth in the applicable prospectus supplement pursuant to stock purchase or delayed
delivery contracts providing for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in
the applicable prospectus supplement, and the applicable prospectus supplement will set forth the commission payable for solicitation of the contracts.

Agents, dealers and underwriters may be entitled under agreements to indemnification by us and any selling stockholders against certain civil
liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the agents, dealers or underwriters may be
required to make. Agents, dealers and underwriters or their affiliates may engage in transactions with, or perform services for, us or our subsidiaries in
the ordinary course of business for which they receive customary compensation.

If indicated in the applicable prospectus supplement, one or more firms may offer and sell securities in connection with a remarketing upon their
purchase, in accordance with their terms, acting as principals for their own accounts or as agents. Any remarketing firm will be identified and the terms
of its agreement, if any, will be described in the applicable prospectus supplement. We and any selling stockholder may be obligated to indemnify the
remarketing firm against certain liabilities, including liabilities under the Securities Act, and the remarketing firm may engage in transactions with or
perform services for us or our subsidiaries for customary compensation.

Any underwriter may engage in over-allotment, stabilizing and syndicate short covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act. Over-allotment involves sales in excess of the offering size, which creates a short position. Stabilizing
transactions involve bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate short
covering transactions involve purchases of securities in the open market after the distribution has been completed in order to cover syndicate short
positions. Penalty bids permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by the dealers are
purchased in covering transactions to cover syndicate short positions. These transactions may cause the price of the securities sold in an offering to be
higher than it would otherwise be. These transactions, if commenced, may be discontinued by the underwriters at any time.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc., or FINRA, the consideration or discount to be received by
any FINRA member or independent broker dealer may not exceed 8% of the aggregate proceeds of the offering.

The applicable prospectus supplement relating to each offering will set forth the anticipated date of delivery of the securities.
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The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Gibson, Dunn & Crutcher LLP. Certain legal matters in
connection with the shares of common stock offered hereby may be passed upon for any underwriters, dealers or agents by counsel named in the
applicable prospectus supplement.

EXPERTS

The financial statements of Montrose Environmental Group, Inc. incorporated by reference in this Prospectus, and the effectiveness of Montrose
Environmental Group, Inc.’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public
accounting firm, as stated in their reports. Such financial statements are incorporated by reference in reliance upon the reports of such firm, given their
authority as experts in accounting and auditing.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.

The following table shows the costs and expenses, other than underwriting discounts and commissions, payable in connection with the sale and
distribution of the securities being registered.

SEC Registration Fee $ *

FINRA Filing Fee **
Printing and Engraving Costs W
Legal Fees and Expenses **
Accounting Fees and Expenses A
Transfer Agent and Registrar Fees and Expenses **
Miscellaneous Expenses W
Total $ ok

* This registration statement relates to the registration of securities having an indeterminate maximum aggregate amount. Payment of the
registration fee has been deferred and will be calculated and paid in accordance with Rule 456(b) and Rule 457(r) under the Securities Act..

**  The estimated amounts of fees and expenses to be incurred in connection with any offering of securities pursuant to this registration statement will
be determined from time to time and reflected in the applicable prospectus supplement.

Item 15. Indemnification of Directors and Officers.

Our amended and restated certificate of incorporation provides that, to the fullest extent permitted by the Delaware General Corporate Law, or the
DGCL, no director shall be personally liable to our company or its stockholders for monetary damages for breach of fiduciary duty as a director. Our
amended and restated bylaws provide that each person who was or is party or is threatened to be made a party to, or was or is otherwise involved in, any
threatened, pending or completed proceeding by reason of the fact that he or she is or was a director or officer of our company or was serving at the
request of our company as a director, officer, employee, agent or trustee of another entity shall be indemnified and held harmless by us to the full extent
authorized by the DGCL against all expense, liability and loss actually and reasonably incurred in connection therewith, subject to certain limitations.

Section 145(a) of the DGCL authorizes a corporation to indemnify any person who was or is a party, or is threatened to be made a party, to a
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the
right of the corporation), by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at
the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding, if the person acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, the best
interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe the person’s conduct was
unlawful.

Section 145(b) of the DGCL provides in relevant part that a corporation may indemnify any person who was or is a party or is threatened to be
made a party to any threatened, pending or completed action or suit by or in the right of the corporation to procure a judgment in its favor by reason of
the fact that the person is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’
fees) actually and reasonably incurred by the person in connection with
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the defense or settlement of such action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not opposed
to the best interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable to the corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is
fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

The DGCL also provides that indemnification under Sections 145(a) and (b) can only be made upon a determination that indemnification of the
present or former director, officer or employee or agent is proper in the circumstances because such person has met the applicable standard of conduct
set forth in Sections 145(a) and (b). Such determination shall be made, with respect to a person who is a director or officer at the time of such
determination, (1) by a majority vote of directors who are not a party to the action at issue (even though less than a quorum), (2) by a majority vote of a
designated committee of these directors (even though less than a quorum), (3) if there are no such directors, or these directors authorize, by the written
opinion of independent legal counsel or (4) by the stockholders.

Section 145(g) of the DGCL also empowers a corporation to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to indemnify such person against such
liability under Section 145 of the DGCL.

Section 102(b)(7) of the DGCL permits a corporation to provide for eliminating or limiting the personal liability of one of its directors for any
monetary damages related to a breach of fiduciary duty as a director, as long as the corporation does not eliminate or limit the liability of a director for
acts or omissions which (1) were in bad faith, (2) were the result of active and deliberate dishonesty and were material to the cause of action so
adjudicated, (3) the director derived an improper personal benefit from (such as a financial profit or other advantage to which such director was not
legally entitled) or (4) breached the director’s duty of loyalty.

We have entered into indemnification agreements with each of our executive officers and directors that provide, in general, that we will indemnify
them to the fullest extent permitted by law in connection with their service to us or on our behalf.

In addition, any Underwriting Agreement to be filed and incorporated by reference as an exhibit to this registration statement may provide for
indemnification of our directors and officers by the underwriters against certain liabilities.

Item 16. Exhibits.

Exhibit
_No. Description of Exhibit
1.1* Form of Underwriting Agreement.
3.1 Amended and Restated Certificate of Incorporation. (a)
3.2 Certificate of Designation of Cumulative Series A-2 Preferred Stock. (b)
33 Amended and Restated Bylaws. (a)
4.1 Third Amended and Restated Investor Rights Agreement dated April 13, 2020 by and among Montrose Environmental Group, Inc., OCM
Montrose Holdings, L.P., OCM Montrose II Holdings, L.P. and the common stockholders party thereto. (b)
5.1 Opinion of Gibson, Dunn & Crutcher LLP.
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Exhibit
No.

23.1
232
24.1
107

Description of Exhibit
Consent of Deloitte & Touche LLP.

Consent of Gibson, Dunn & Crutcher LLP (included in Exhibit 5.1).

Powers of Attorney (included on the signature page hereto).

Filing Fee Table.

* To be filed by amendment or as an exhibit to a document to be incorporated by reference herein in connection with an offering of securities.

(a) Previously filed on July 14, 2020 as an exhibit to Amendment No. 1 to the Company’s Registration Statement on Form S-1 (File No. 333-239542)
and incorporated herein by reference.

(b) Previously filed on June 29, 2020 as an exhibit to the Company’s Registration Statement on Form S-1 (File No. 333-239542) and incorporated
herein by reference.

Item 17. Undertakings.

The undersigned registrant hereby undertakes:

(€]

(@)

)

(C)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)  To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in
the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar
value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set forth
in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as applicable, in the effective registration
statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in this registration statement or
any material change to such information in this registration statement;

provided, however, that paragraphs (1)(i), (1)(ii) and (1)(iii) of this section do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in this registration statement, or is
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement.

That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser:

(i)  Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and
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®)

©)

@)

(i)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(1), (vii), or (x) for the purpose of providing the information
required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of
the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in
the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that
date an underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of
the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold
to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

(i)  Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule
424;

(i) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by
the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report
pursuant to Section 15(d) of the Exchange Act of 1934) that is incorporated by reference in this registration statement shall be deemed to
be a new registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the indemnification provisions described herein, or otherwise, the registrant has been advised that in
the opinion of the Securities and Exchange Commission such indemnification is against public policy as expressed in the Securities Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action,
suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by the
final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in City of North Little Rock, State of Arkansas, on April 16, 2024.

Montrose Environmental Group, Inc.

By: /s/ Vijay Manthripragada

Name: Vijay Manthripragada
Title: President and Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Vijay Manthripragada,
Allan Dicks and Nasym Afsari, and each of them, his or her true and lawful attorneys-in-fact and agents, each with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments, including post-effective
amendments, to this Registration Statement, and any registration statement relating to the offering covered by this Registration Statement and filed
pursuant to Rule 462 under the Securities Act of 1933, as amended, and to file the same, with exhibits thereto and other documents in connection
therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to
do and perform each and every act and thing requisite and necessary to be done, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming all that each of said attorneys-in-fact and agents or their substitute or substitutes may lawfully so or cause to be
done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.

/s/ Vijay Manthripragada President, Chief Executive Officer and Director April 16,2024
Vijay Manthripragada (Principal Executive Officer)
/s/ Allan Dicks Chief Financial Officer April 16, 2024
Allan Dicks (Principal Financial Officer, Principal Accounting
Officer)
/s/ J. Miguel Fernandez de Castro Director April 16, 2024

J. Miguel Fernandez de Castro

/s/ Janet Risi Director April 16, 2024
Janet Risi
/s/ Peter M. Graham Director April 16, 2024

Peter M. Graham

/s/ Robin Newmark Director April 16, 2024
Robin Newmark
/s/ Richard E. Perlman Director April 16, 2024

Richard E. Perlman

/s/ J. Thomas Presby Director April 16, 2024
J. Thomas Presby

/s/ James K. Price Director April 16, 2024
James K. Price
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Exhibit 5.1

(_; l B S () N I_) L]' N N Gibson, Dunn & Crutcher LLP

333 South Grand Avenue

Los Angeles, CA 90071-3197
Tel 213.229.7000
Wwww.gibsondunn.com

April 16, 2024

Montrose Environmental Group, Inc.
5120 Northshore Drive
North Little Rock, AR 72118

Re:  Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as special counsel to Montrose Environmental Group, Inc., a Delaware corporation (the “Company”), in connection with the preparation
and filing with the Securities and Exchange Commission (the “Commission”) of a Registration Statement on Form S-3 (the “Registration Statement”)
under the Securities Act of 1933, as amended (the “Securities Act”), relating to the registration under the Securities Act and the proposed issuance and
sale from time to time pursuant to Rule 415 under the Securities Act, of shares of the Company’s common stock, par value $0.000004 per share (the
“Common Stock™).

In arriving at the opinions expressed below, we have examined originals, or copies certified or otherwise identified to our satisfaction as being true and
complete copies of the originals, of such documents, corporate records, certificates of officers of the Company and of public officials and other
instruments as we have deemed necessary or advisable to enable us to render these opinions. In our examination, we have assumed the genuineness of
all signatures, the legal capacity and competency of all natural persons, the authenticity of all documents submitted to us as originals and the conformity
to original documents of all documents submitted to us as copies. As to any facts material to these opinions, we have relied to the extent we deemed
appropriate and without independent investigation upon statements and representations of officers and other representatives of the Company and others.

We have assumed without independent investigation that:

(i) at the time any shares of Common Stock are sold pursuant to the Registration Statement (the “Relevant Time”), the Registration Statement and
any supplements and amendments thereto (including post-effective amendments) will be effective and will comply with all applicable laws;

Abu Dhabi « Beijing * Brussels ¢ Century City ¢ Dallas ¢« Denver ¢ Dubai * Frankfurt « Hong Kong ¢ Houston * London
* Los Angeles * Munich ¢ New York ¢ Orange County * Palo Alto « Paris ¢ Riyadh ¢ San Francisco ¢ Singapore * Washington, D.C.
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April 16, 2024
Page 2

(ii) at the Relevant Time, a prospectus supplement will have been prepared and filed with the Commission describing the shares of Common Stock
offered thereby and all related documentation and will comply with all applicable laws;

(iii) all shares of Common Stock will be issued and sold in the manner stated in the Registration Statement and the applicable prospectus
supplement;

(iv) at the Relevant Time, all corporate or other action required to be taken by the Company to duly authorize each proposed issuance of Common
Stock and any related documentation (including the execution (in the case of certificated Common Stock), delivery and performance of any
documentation referred to below) shall have been duly completed and shall remain in full force and effect;

(v) upon issuance of any Common Stock, the total number of shares of Common Stock issued and outstanding will not exceed the total number of
shares of Common Stock that the Company is then authorized to issue under its certificate of incorporation and other relevant documents; and

(vi) at the Relevant Time, a definitive purchase, underwriting or similar agreement and any other necessary agreement with respect to any
Common Stock offered or issued will have been duly authorized by all necessary corporate or other action of the Company and duly executed and
delivered by the Company and the other parties thereto.

Based on the foregoing and in reliance thereon, and subject to the assumptions, exceptions, qualifications and limitations set forth herein, we are of the
opinion that, when such shares of Common Stock have been duly executed (in the case of certificated shares) and delivered in accordance with the
applicable definitive purchase, underwriting or similar agreement for the consideration provided for therein, which consideration, on a per-share basis,
shall in either event not be less than the par value of the Common Stock, such shares of Common Stock will be validly issued, fully paid and
non-assessable.

We render no opinion herein as to matters involving the laws of any jurisdiction other than the Delaware General Corporation Law. This opinion is
limited to the effect of the current state of the laws of the State of Delaware and the facts as they currently exist. We assume no obligation to revise or
supplement this opinion in the event of future changes in such laws or the interpretations thereof or such facts.

You have informed us that you intend to issue shares of Common Stock from time to time on a delayed or continuous basis, and we understand that prior
to issuing any Common Stock
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pursuant to the Registration Statement (i) you will advise us in writing of the terms thereof, and (ii) you will afford us an opportunity to (x) review the
operative documents pursuant to which such shares of Common Stock are to be issued or sold (including the applicable offering documents), and (y) file
such supplement or amendment to this opinion (if any) as we may reasonably consider necessary or appropriate.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption
“Legal Matters” in the Registration Statement and the prospectus that forms a part thereof. In giving these consents, we do not thereby admit that we are
within the category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission
promulgated thereunder.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-3 of our reports dated February 29, 2024 relating to the financial
statements of Montrose Environmental Group, Inc. and the effectiveness of Montrose Environmental Group, Inc.’s internal control over financial
reporting, appearing in the Annual Report on Form 10-K of Montrose Environmental Group, Inc. for the year ended December 31, 2023. We also
consent to the reference to us under the heading “Experts” in such Registration Statement.

/s/ Deloitte & Touche LLP

Costa Mesa, California

April 16, 2024
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Exhibit 107
Calculation of Filing Fee Tables

Form S-3
(Form Type)

Montrose Environmental Group, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

Proposed
Fee Maximum| Maximum
Security Calculation Offering | Aggregate Amount of
Security Class or Carry Amount price Per | Offering Fee | Registration
Type Title Forward Rule Registered Unit Price Rate(2) Fee(2)
Fees to be Paid Common stock, par
value $0.000004 per|
Equity share Rule 456(b) and 457(r)] (D) | (1) o | e 3)
Fees Previously
Paid N/A N/A N/A N/A N/A | N/A N/A
Total Offering Amounts (1) 3) 3)
Total Fees Previously Paid — — —
Total Fee Offsets — — —
Net Fee Due (1) (3) (3)

Omitted pursuant to General Instruction IL.F of Form S-3. An indeterminate number and amount of securities as may be offered from time to time
at indeterminate prices is being registered pursuant to this registration statement.

Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall also cover any
additional shares of the registrant’s securities that become issuable by reason of any stock splits, stock dividend or similar transaction.

In accordance with Rule 456(b) and 457(r) under the Securities Act, the registrant is deferring payment of all of the registration fee.



