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CORPORATE GOVERNANCE AND NOMINATING COMMITTEE CHARTER 

The Company has established a Corporate Governance and Nominating Committee of the Board of Directors which 
consists of three or more 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 Committee’s mandate is to assist the Board in establishing and maintaining a sound system of corporate governance 
through a process of continuing assessment and enhancement. 

The Board shall appoint members of the Committee. The members of the 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 Committee at any time with or without cause. The Board shall fill Committee member vacancies by appointing a 
member from the Board. If a vacancy on the Committee exists, the remaining members shall exercise all of the 
Committee's powers so long as a quorum exists. A quorum for decisions of the Committee shall be a majority of 
Committee members. The Board shall appoint a chair of the Committee from the 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 advise the Chairman of the Board and the Board on matters of corporate governance, including adherence
to any governance guidelines or rules established by applicable regulatory authorities.

 To advise the Board on issues of conflict of interest for individual directors.

 To examine the effectiveness of the Company’s corporate governance practices at least annually and to propose
such procedures and policies as the Committee believes are appropriate to ensure that the Board functions
independently of management, management is accountable to the Board and procedures are in place to monitor
the effectiveness of performance of the Board, committees of the Board and individual directors.

 To develop and review, together with the Chairman, CEO and the President of the Board, annual Board goals
or improvement priorities.

 To identify and to recommend to the Board suitable candidates for nomination as new directors, and to review
the credentials of directors standing for re-election. In making its recommendations, the Committee should
consider:

a) the competencies and skills that the Board considers to be necessary for the Board, as a whole, to possess;

b) the competencies and skills that the Board considers each existing director to possess; and
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c) the competencies and skills each new nominee will bring to the boardroom.

The Committee should also consider whether or not each new nominee can devote sufficient time and resources 
to his or her duties as a Board member. 

 With assistance of management, to organize and provide an orientation program for new directors where
appropriate.

 To periodically review the mandates of the Board and committees of the Board and determine what additional
committees of the Board, if any, are required or appropriate.

 To develop such codes of conduct and other policies as are appropriate to deal with the confidentiality of the
Company’s information, insider trading and the Company’s timely disclosure and other public Company
obligations.

 To take such other steps as the Committee decides are appropriate, in consultation with the Board, to ensure
that proper corporate governance practices are in place for the Company, with reference to the Toronto Stock
Exchange guidelines or recommendations and other regulatory requirements on corporate governance.

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




