
PERIMETER MEDICAL IMAGING AI, INC. 

NOMINATING, CORPORATE GOVERNANCE AND COMPENSATION COMMITTEE CHARTER 

Section 1 Purpose 

The Nominating, Corporate Governance and Compensation Committee (the “Committee”) is a committee of the 
directors (the “Directors”) of Perimeter Medical Imaging AI, Inc. (the “Company”), appointed by the Directors to 
assist the Directors in fulfilling their responsibilities with respect to the nomination of Directors, corporate 
governance, and matters relating to the compensation of Directors and members of the Senior Leadership Team 
(“SLT”) which is comprised of all officers of the Company and others senior ranking management members as 
determined by the CEO, Committee and/or Directors. 

The Committee will primarily fulfill its responsibilities by carrying out the activities set out in Section 4 of this Charter. 
The primary function of the Committee is to assist the Directors in fulfilling their legal and fiduciary obligations and 
responsibilities. 

Section 2 Authority of the Committee 

The Committee shall have the authority to:  

(a) engage (at the Company’s expense) any outside advisors that it determines to be necessary to permit it to 
carry out its duties;  

(b) conduct investigations that it believes, in its sole discretion, are necessary to carry out its responsibilities; 
and  

(c) request that any director, officer or employee of the Company, or other persons whose advice and counsel 
are sought by the Committee (including, but not limited to, the Company’s legal counsel) meet with the 
Committee and any of its advisors and respond to their inquiries. 

Section 3 Composition and Meetings 

(a) The Committee and its membership shall meet all applicable legal, regulatory and listing requirements, 
including, without limitation, those of the British Columbia Securities Commission, the TSX Venture 
Exchange, the Business Corporations Act (British Columbia) and all applicable securities regulatory 
authorities. Each member will have, to the satisfaction of the Directors, sufficient skills and/or experience 
which are relevant and will be of contribution to the carrying out of the mandate of the Committee. 

(b) The Committee shall be composed of three or more directors as shall be designated by the Directors from 
time to time. The members of the Committee shall appoint from among themselves a member who shall 
serve as Chair. The Directors may remove a member of the Committee at any time in their sole discretion 
by resolution of the Directors. 

(c) The composition of the Committee will be determined by the Board such that the membership and 
independence requirements set out in the applicable legal, regulatory and listings requirements are 
satisfied. 

(d) The Committee shall meet at the discretion of the Chair or a majority of its members, as circumstances 
dictate or as may be required by applicable legal or listing requirements. A minimum of two and at least 
50% of the members of the Committee present either in person or by telephone shall constitute a quorum.  

(e) If within one hour of the time appointed for a meeting of the Committee, a quorum is not present, the 
meeting shall stand adjourned to the same hour on the next business day following the date of such 
meeting at the same place. If at the adjourned meeting a quorum as hereinbefore specified is not present 
within one hour of the time appointed for such adjourned meeting, such meeting shall stand adjourned to 
the same hour on the second business day following the date of such meeting at the same place. If at the 
second adjourned meeting a quorum as hereinbefore specified is not present, the quorum for the adjourned 
meeting shall consist of the members then present. 

(f) If and whenever a vacancy shall exist, the remaining members of the Committee may exercise all of its 
powers and responsibilities so long as a quorum remains in office. 

(g) The time and place at which meetings of the Committee shall be held, and procedures at such meetings, 
shall be determined from time to time by the Committee. A meeting of the Committee may be called by 



letter, telephone, facsimile, email or other communication equipment, by giving at least 48 hours’ notice, 
provided that no notice of a meeting shall be necessary if all of the members are present either in person 
or by means of conference telephone or if those absent have waived notice or otherwise signified their 
consent to the holding of such meeting. 

(h) Any member of the Committee may participate in the meeting of the Committee by means of conference 
telephone or other communication equipment, and the member participating in a meeting pursuant to this 
paragraph shall be deemed, for purposes hereof, to be present in person at the meeting. 

(i) The Committee shall keep minutes of its meetings which shall be submitted to the Directors.  
(j) The Committee may, from time to time, appoint any person, who need not be a member, to act as secretary 

at any meeting. 
(k) The Committee may invite such officers, directors and employees of the Company and its subsidiaries as 

the Committee may see fit, from time to time, to attend at meetings of the Committee.  In addition, the 
Committee or, at a minimum, the Chair may meet with the Company’s external counsel to discuss the 
Company’s governance policies and practices. The Committee may retain the services of outside 
compensation specialists to the extent required. 

(l) Any matters to be determined by the Committee shall be decided by a majority of votes cast at a meeting 
of the Committee called for such purpose. Actions of the Committee may be taken by an instrument or 
instruments in writing signed by all of the members of the Committee, and such actions shall be effective 
as though they had been decided by a majority of votes cast at a meeting of the Committee called for such 
purpose. All decisions or recommendations of the Committee, unless otherwise explicitly discussed in this 
Nominating, Corporate Governance and Compensation Committee Charter,  shall require the approval of 
the Directors prior to implementation. 

The Committee members will be elected annually at the first meeting of the Directors following the annual 
general meeting of shareholders. 

Section 4 Responsibilities 

To fulfill its responsibilities and duties, the Committee shall: 

A. General Responsibilities  

(a) Review and assess this Charter at least annually, as conditions dictate, and submit any proposed revisions 
to the Directors for approval. 

(b) Create an agenda for the ensuing financial year. 
(c) Report periodically to the Directors. 
(d) Engage and compensate outside professionals where the Committee believe it is necessary to carry out 

their role. 
(e) Conduct investigations that it believes, in its sole discretion, are necessary to carry out its responsibilities. 
(f) Address such other matters as may be assigned to it by the Board from time to time or as may be required 

by applicable regulatory authorities or legislation. 

B. Nominating Responsibilities 

(a) Establish competencies and skills the Directors, as a group, should possess. 
(b) Assess competencies and skills of each of the existing Directors as well as of the Directors as a group, 

recognizing the personality and other qualities of each Director. 
(c) At an appropriate time prior to each annual meeting of stockholders at which directors are to be elected or 

re-elected, the Committee will identify individuals qualified to become Directors and ensure that the 
Directors have the requisite expertise and consist of persons with sufficiently diverse and independent 
backgrounds. The Committee will also recommend to the Directors for nomination by the Directors such 
candidates as the Committee, in the exercise of its judgment, has found to be well qualified and willing and 
available to serve.  

(d) At an appropriate time after a Director vacancy arises or a director advises of his or her intention to resign, 
the Committee shall recommend to the Directors for appointment by the Directors to fill such vacancy, such 
prospective Director as the Committee, in the exercise of its judgment, has found to be well qualified and 
willing and available to serve. 



(e) Consider the background and reputation of potential nominees in terms of their character; personal and 
professional integrity; business and finance experience and acumen; experience in relevant industries, 
corporate compliance or regulatory and governmental affairs; and availability to devote sufficient time to 
Director duties, as well as any other criteria established by the Directors. 

(f) Provide an appropriate orientation and education program for new Directors. 
(g) Analyze the needs of the Company when vacancies arise among the Directors and identify and 

recommend nominees who meet such needs for election as Directors by shareholders of the Company. 
 

C. Governance Responsibilities 

(a) Ensure that there is an appropriate number of independent Directors. 
(b) Facilitate the independent functioning and maintain an effective relationship between the Directors and 

SLT of the Company. 
(c) Assess the effectiveness of the Chair’s agenda. 
(d) Annually review performance and qualification of existing Directors in connection with their re-election. 
(e) Assess, at least annually, the composition and effectiveness of the Directors as a whole, committees of 

the Directors and the contribution of individual Directors, including making recommendations where 
appropriate that sitting Directors be removed or not re-appointed. 

(f) Provide all new Directors with comprehensive orientation to, among other things, fully understand the role 
of the Board and its committees, the contribution individual Directors are expected to make, and the nature 
and operation of the Company’s business. 

(g) Provide continuing education opportunities for all Directors so that individual Directors may maintain or 
enhance their skills and abilities as Directors, as well as to seek to ensure their knowledge and 
understanding of the Company’s business remains current. 

(h) Monitor developments in law and practice relating to corporate governance and the Company’s response 
to same. 

(i) Consider annually the appropriateness of the number of Directors. 
(j) Ensure that disclosure and securities regulatory compliance policies, including communications policies, 

are in place and that such policies are reviewed annually. 
(k) Review the Company’s recruitment, development, succession plans for members of SLT of the Company, 

including aspects of appointment, training, development, and evaluation. 

D. Compensation Responsibilities 

(a) Review and recommend to the Directors the compensation of the Directors including annual retainer, 
meeting fees, committee fees, option grants and other benefits conferred upon the Directors. 

(b) Review the Company’s overall compensation strategy and philosophy, as well as its executive benefit 
programs, including its retirement programs, and, if the Committee deems it appropriate, adopt or 
recommend to the Directors the adoption of changes in the Company’s compensation strategy and 
philosophy and/or new, or the amendment of, existing executive benefit and compensation plans to ensure 
(i) the attraction and retention of the SLT; (ii) the motivation of the SLT to achieve the Company’s business 
objectives; and (iii) the alignment of the interests of the SLT with the long-term interests of the Company’s 
stockholders. 

(c) Review and recommend to the Directors the corporate goals and objectives relevant to CEO and other 
SLT compensation, evaluate CEO and SLT performance in light of those goals and objectives, and 
determine and approve all compensation of the SLT, other than the CEO, and recommend to the Directors 
for approval all compensation of the CEO, based on such evaluation. The Directors shall retain the 
authority to determine and approve, upon the recommendation of the Committee, the compensation of the 
CEO, unless such authority has been delegated to the Committee. 

(d) Review and approve non-CEO SLT compensation, including the following as they affect the SLT, other 
than the CEO: (i) any employment agreements and severance arrangements, including any amendments, 
supplements or changes thereto; (ii) any change-in-control agreements and change-in-control provisions 
affecting any elements of compensation and benefits and (iii) any special or supplemental compensation 
and benefits for the SLT and individuals who formerly served as SLT, including supplemental retirement 
benefits and the perquisites provided to them during and after employment. The Directors shall retain the 
authority to approve the foregoing as it relates to the CEO, upon the recommendation of the Committee, 
unless such authority has been delegated to the Committee. 

(e) Oversee the Company’s compliance with applicable rules and regulations regarding stockholder approval 



of executive compensation matters, including advisory votes on executive compensation and the frequency 
of such votes. The Committee shall provide recommendations to the Directors on compensation-related 
proposals to be considered at the Company’s annual meeting of stockholders. 

(f) Oversee the administration of the Company’s compensation plans, including the stock option plan and 
such other compensation plans or structures as are adopted by the Company from time-to-time. 

(g) Review compensation disclosure relating to the Directors and the SLT of the Company before the 
Company publicly discloses this information. 

 

Dated: October 28, 2020 
Approved by: Board of Directors of the Company 
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