
1 

COMPENSATION COMMITTEE CHARTER 

The Compensation Committee of the Board of Directors consists of at least three Directors, each of whom shall be 
independent in accordance with National Policy 58-201 – Corporate Governance Guidelines. The Committee meets at 
least annually, or more frequently as required to fulfill its responsibilities. The Committee shall report regularly to the 
Board regarding its actions and make recommendations to the Board as appropriate. The Committee is governed by the 
same rules regarding meetings (including meetings in person or by telephone or other similar communications 
equipment), resolutions in writing in lieu of a meeting, notice, waiver of notice and voting requirements as are applicable 
to the Board. 

The purpose of the Compensation Committee is to assist the Board in discharging its duties relating to compensation of 
the executive officers of the Company, the goals are to enable the Company to attract, retain and motivate the most 
qualified talent who will contribute to the long term success of the Company by aligning compensation with the 
Company’s business objectives and performance, and aligning incentives with the interests of shareholders to maximize 
shareholders’ value. 

The Board shall appoint members of the Compensation Committee. The members of the Compensation Committee shall 
be appointed for one-year terms or such other terms as the Board may determine and shall serve until a successor is duly 
appointed by the Board or until the member's earlier death, resignation, disqualification or removal. The Board may 
remove any member from the Compensation Committee at any time with or without cause. The Board shall fill 
Compensation Committee member vacancies by appointing a member from the Board. If a vacancy on the Compensation 
Committee exists, the remaining members shall exercise all of the Compensation Committee's powers so long as a 
quorum exists. A quorum for decisions of the Compensation Committee shall be a majority of Compensation Committee 
members. The Board shall appoint a chair of the Compensation Committee from the Compensation Committee members. 

The Committee shall have the authority to engage and compensate any outside advisor that it determines to be necessary 
to permit it to carry out its duties. 

The Committee’s duties and responsibilities are: 

 To review and approve annually the corporate goals and objectives applicable to the compensation of the chief
executive officer (the "CEO"); evaluate at least annually the CEO's performance in light of those goals and
objectives; and determine (or make recommendations to the Board with respect to) the CEO's compensation
level based on this evaluation.

 To make recommendations to the Board with respect to the compensation of other senior management and
executive officers of the Company.

 To review the compensation and benefits of the directors in their capacity as directors of the Company to ensure
that such compensation reflects the responsibilities and risks involved in being a director.

 To review and make recommendations to the Board as to the general compensation and benefits policies and
practices of the Company, including incentive stock options for all employees, consultants, directors and
officers.

 To review the disclosure to be made of director and executive compensation in the Management Information
Circular or otherwise before it is publicly disclosed.
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 To ensure there are appropriate benefit programs in place for management and staff.

 To review and make recommendations to the Board for its approval on any special compensation and benefit
arrangements.

 To review its compensation practices by comparing them to surveys of relevant competitors and to set objective
compensation based on this review.

 To perform such other functions as the Board may from time to time assign to the Committee.

 To review its charter and assess annually the adequacy of this mandate, the effectiveness of its performance,
and to recommend changes to the Board for its approval.

The Committee shall have the authority to delegate any of its responsibilities, along with the authority to take action in 
relation to such responsibilities, to one or more subcommittees as the Committee may deem appropriate in its sole 
discretion. 

The Committee shall conduct an annual evaluation of the performance of its duties under this Charter and shall present 
the results of the evaluation to the Board. The Committee shall conduct this evaluation in such manner as it deems 
appropriate. 

This charter was reviewed by the Corporate Governance Committee and last approved by the board of directors on 
August 9, 2023. 




