CORPORATE GOVERNANCE GUIDELINES
INTRODUCTION
The Board of Directors is committed to fulfilling its statutory mandate to supervise the management of the
business and affairs of the Corporation with the highest standards of ethical conduct and in the best
interests of the Corporation and its shareholders. The Board of Directors, acting on the recommendation of
its Compensation, Corporate Governance and Nominating Committee (the “CCGNC”), has adopted these
corporate governance guidelines to promote the effective functioning of the Board of Directors and its
committees, to promote the interests of shareholders, and to establish a common set of expectations as to
how the Board of Directors, its committees, individual directors and senior management should perform
their functions.
The following schedules are attached to these guidelines and form a part hereof:
Schedule 1
Schedule 2
Schedule 3
Schedule 4
Schedule 5
Schedule 6
Schedule 7

-

Board of Directors Charter
Position Description for Chair of the Board
Position Description for Lead Director of the Board
CCGNC Charter
Position Description for CCGNC Chair
Audit Committee Charter
Position Description for Audit Committee Chair

GUIDELINES
Board of Directors’ Responsibilities
The business and affairs of the Corporation are managed by or under the supervision of the Board of
Directors in accordance with applicable legislation, regulatory requirements and policies of the Canadian
Securities Administrators. The responsibility of the Board of Directors is to provide direction and oversight
and overall stewardship of the Corporation. The Board of Directors approves the strategic direction of the
Corporation and oversees the performance of the Corporation’s business and senior management. The
senior management of the Corporation is responsible for presenting long-term strategic plans to the Board
of Directors for review and approval and for implementing the Corporation’s strategic direction.
The Board of Directors also expects management to report short-term results and long-term goals, on a
frequent and timely basis. The Board of Director receives regular input and reports from management
through the President and Chief Executive Officer, as well as from the Vice President Finance and Chief
Financial Officer and other senior management.
In performing their duties, the primary responsibility of the directors is to exercise their business judgment
in what they reasonably believe to be the best interests of the Corporation. In discharging that obligation,
directors should be entitled to rely on the honesty and the integrity of the Corporation’s senior management
and outside advisors and auditors. The directors also should be entitled to have the Corporation purchase
reasonable directors’ and officers’ liability insurance on their behalf, and to the benefits of indemnification
to the fullest extent permitted by applicable law and to exculpation as provided by applicable law.
In fulfilling its statutory mandate and discharging its duty of stewardship of the Corporation, the Board of
Directors assumes responsibility for those matters set forth in its Charter (which also is its mandate).
Board of Directors’ Size
It is the current view of the Board of Directors that the Board of Directors should consist of no more than
six members to facilitate its effective functioning.

1|P age

Chair of the Board of Directors
The Board of Directors believes that, at this time, it is appropriate for the Corporation to have a Chair who
is not independent. The Chair should carry out his or her responsibilities in accordance with the position
description for the Chair.
Because the Chair is not independent, a Lead Director has been appointed by the Board of Directors. The
Lead Director should carry out his or her responsibilities in accordance with the written position description
for the Lead Director.
Selection of Directors
As provided in the CCGNC’s Charter, the CCGNC will be responsible for identifying and recommending to
the Board of Directors individuals qualified to become members of the Board of Directors, based primarily
on the following criteria:
•

judgment, character, expertise, skills and knowledge useful to the oversight of the Corporation’s
business,

•

diversity of viewpoints, backgrounds, experiences and other demographics,

•

business or other relevant experience, and

•

the extent to which the interplay of the individual’s expertise, skills, knowledge and experience with that
of other members of the Board of Directors will build a board that is effective, collegial and responsive
to the needs of the Corporation.

The CCGNC also will be responsible for initially assessing whether a candidate would be independent (and
in that process applying the “Categorical Standards for Determining Independence of Directors” (that are
appended to the Board of Directors Charter) and advising the Board of Directors of that assessment.
The Board of Directors, taking into consideration the recommendations of the CCGNC, will be responsible
for selecting the nominees for election to the Board of Directors, for appointing directors to fill vacancies,
and determining whether a nominee or appointee is independent.
Committee Membership
Each of the Audit Committee and the CCGNC will be composed of no fewer than three members, each of
whom will satisfy the membership criteria set out in the relevant committee charter. Members of committees
will be appointed by the Board of Directors upon the recommendation of the CCGNC. A director may serve
on more than one committee and committee membership may be rotated periodically as necessary or
advisable. The Board of Directors, taking into account the recommendation of the CCGNC, generally will
designate one member of each committee as chair of that committee. Committee chairs shall carry out their
responsibilities in accordance with their respective position descriptions. Committee chairs may be rotated
periodically as well.
Evaluating Board of Directors and Committee Performance
The CCGNC will conduct an annual assessment of the effectiveness of the Board of Directors and each of
the committees.
Board of Directors and Committee Meetings
The Board of Directors and each committee should meet as provided in its respective charter.
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An agenda for each meeting of the Board of Directors and each committee meeting will be provided to each
director and each member of the relevant committee. Any director or member of a committee may suggest
the inclusion of subjects on the agenda of meetings of the Board of Directors or a committee. Each director
and each member of a committee is free to raise at a meeting of the Board of Directors or a committee
meeting, respectively, subjects that are not on the agenda for that meeting.
Materials provided to the directors for meetings of the Board of Directors and committee meetings should
provide the information needed for the directors and members of the committee, respectively, to make
informed judgments or engage in informed discussions.
To ensure free and open discussion and communication among directors, the independent directors will
meet in executive session (with no members of senior management or non-independent directors present)
after every regularly scheduled meeting of the Board of Directors and otherwise as those directors
determine. The Lead Director will preside at these executive sessions, unless the directors present at such
meetings determine otherwise. Any interested party may communicate directly with the Lead Director, who
may invite such person to address an executive session.
Unless the chair of a committee otherwise determines, the agenda, materials and minutes for each
committee meeting will be available on request to all directors, and all directors will be free to attend any
committee meeting. All meetings of a committee will have a session in which the members of the committee
will meet with no non-committee members present and at any time in a meeting of a committee, directors
who are not members may be asked to leave the meeting to ensure free and open discussion and
communication among members of the committee. It is at the Board of Directors’ discretion as to whether
directors who are not members of a committee will be compensated for attending meetings of that
committee.
Director Compensation
As provided for in the CCGNC Charter, the form and amount of director compensation will be determined
by the Board of Directors from time to time upon the recommendation of the CCGNC.
Expectations of Directors
The Board of Directors has developed a number of specific expectations of directors to promote the
discharge by the directors of their responsibilities and to promote the efficient conduct of the Board of
Directors.
Commitment and Attendance. All directors should strive to attend all meetings of the Board of
Directors and the committees of which they are members. Attendance by telephone or video
conference may be used when necessary to facilitate a director’s attendance.
Participation in Meetings. Each director should be sufficiently familiar with the business of the
Corporation, including its financial statements and capital structure, and the risks it faces, to ensure
active and effective participation in the deliberations of the Board of Directors and of each
committee on which he or she serves.
Loyalty and Ethics. In their roles as directors, all directors owe a duty of loyalty to the Corporation.
This duty of loyalty mandates that the best interests of the Corporation take precedence over any
other interest possessed by a director. Directors should conduct themselves in accordance with
the Corporation’s Code of Business Conduct and Ethics.
Contact with Senior Management and Employees. All directors should be free to contact any of
the members of the Corporation’s senior management at any time to discuss any aspect of the
Corporation’s business. The Board of Directors expects that there will be frequent opportunities for
directors to meet with members of senior management in meetings of the Board of Directors and
committees, or in other formal or informal settings.
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Confidentiality. The proceedings and deliberations of the Board of Directors and its committees
are confidential. Each director will maintain the confidentiality of information received in connection
with his or her service as a director.
Orientation and Continuing Education
Senior management, working with the Board of Directors, will provide appropriate orientation and education
for new directors to familiarize them with the Corporation and its business, as well as the expected
contribution of individual directors. All new directors will participate in this program orientation and
education, which should be completed within four months of a director first joining the Board of Directors.
In addition, senior management will schedule periodic presentations for the Board of Directors to ensure
they are aware of major business trends and industry practices as and when required.
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SCHEDULE 1
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
BOARD OF DIRECTORS CHARTER
PURPOSE
The Board of Directors is elected by the Corporation’s shareholders to supervise the management of the
business and affairs of the Corporation, in the best interests of the Corporation. The Board of Directors
shall:
•

Review and approve the strategic plan and business objectives of the Corporation that are submitted
by senior management and monitor the implementation by senior management of the strategic plan.
During at least one meeting each year, the Board of Directors will review the Corporation’s long-term
strategic plans and the principal issues that the Corporation expects to face in the future.

•

Review the principal strategic, operational, reporting and compliance risks for the Corporation and
oversee, with the assistance of the Audit Committee, the implementation and monitoring of
appropriate risk management systems and the monitoring of risks.

•

Ensure, with the assistance of the Compensation, Corporate Governance and Nominating
Committee (the “CCGNC”), the effective functioning of the Board of Directors and its committees in
compliance with applicable corporate governance requirements, and that such compliance is
reviewed periodically by the CCGNC.

•

Ensure internal controls and management information systems for the Corporation are in place and
are evaluated and reviewed periodically on the initiative of the Audit Committee.

•

Assess the performance of the Corporation’s senior management and periodically monitor the
compensation levels of such senior management based on determinations and recommendations
made by the CCGNC.

•

Ensure that the Corporation has in place a policy for effective communication with shareholders,
other stakeholders and the public generally.

•

Review and, where appropriate, approve the recommendations made by the various committees of
the Board of Directors.

COMPOSITION
The Board of Directors collectively should possess a broad range of skills, expertise, industry and other
knowledge, and business and other experience useful to the effective oversight of the Corporation’s
business. The Board of Directors should be comprised of that number of individuals which will permit the
Board of Directors’ effective functioning. The appointment and removal of directors shall occur in
accordance with the Business Corporations Act (Ontario) and the Corporation’s by-laws. A majority of the
Board of Directors should meet the independence requirements of applicable legislation, regulatory
requirements and policies of the Canadian Securities Administrators. The Board of Directors has adopted
a set of categorical standards for determining whether directors satisfy those requirements for
independence. A copy of those standards is attached as Appendix A. The Board of Directors, upon the
recommendation of the CCGNC, shall designate the Chair and Lead Director by majority vote of the Board
of Directors.
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MEETINGS
The Board of Directors shall meet at least four times each year and more frequently as circumstances
require. All members of the Board of Directors should strive to be at all meetings. The Board of Directors
may meet separately, periodically, without senior management, and may request any member of the
Corporation’s senior management or the Corporation’s outside advisors or auditor to attend meetings of
the Board of Directors.
COMMITTEES
The Board of Directors may delegate authority to individual directors and committees where the Board of
Directors determines it is appropriate to do so. The Board of Directors expects to accomplish a substantial
amount of its work through committees and shall form at least the following two committees: the Audit
Committee and the CCGNC. The Board of Directors may, from time to time, establish or maintain additional
standing or special committees as it determines to be necessary or appropriate. Each committee should
have a written charter and should report regularly to the Board of Directors, summarizing the committee’s
actions and any significant issues considered by the committee.
INDEPENDENT ADVICE
In discharging its mandate, the Board of Directors shall have the authority to retain (and authorize the
payment by the Corporation of) and receive advice from special legal, accounting or other advisors as the
Board of Directors determines to be necessary to permit it to carry out its duties.
ANNUAL EVALUATION
Annually, the Board of Directors through the CCGNC shall, in a manner it determines to be appropriate:
•

Conduct a review and evaluation of the performance of the Board of Directors and its members and
committees, including the compliance of the Board of Directors with this Charter. This evaluation will
focus on the contribution of the Board of Directors to the Corporation and specifically focus on areas
in which the directors and senior management believe that the contribution of the Board of Directors
could be improved.

•

Review and assess the adequacy of this Charter and the position description for the Chair and Lead
Director and make any improvements the Board of Directors determines to be appropriate.
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APPENDIX A
CATEGORICAL STANDARDS FOR DETERMINING
INDEPENDENCE OF DIRECTORS
For a director to be considered independent under the rules of the Canadian Securities Administrators, he
or she must have no direct or indirect material relationship with the Corporation, being a relationship that
could, in the view of the Board of Directors, reasonably interfere with the exercise of a director’s independent
judgement.
The Board of Directors, upon the recommendation of the CCGNC, has considered the types of relationships
that could reasonably be expected to be relevant to the independence of a director of the Corporation. The
Board of Directors has determined that:
1.

A director’s interests and relationships arising solely from his or her (or any immediate family
members’1 ) shareholdings in the Corporation are not, in and of themselves, a bar to independence.

2.

Unless a specific determination to the contrary is made by the CCGNC as a result of there being
another direct or indirect material relationship with the Corporation, a director will be independent
unless currently, or at any time within the past three years, he or she or any immediate family
member:
•

Employment: Is (or has been) an officer or employee (or, in the case of an immediate family
member, an executive officer) or (in the case of the director only) of the Corporation or any of
its subsidiaries (collectively, the “Corporation Group”) or is actively involved in the day-to-day
management of the Corporation;

•

Direct Compensation: Receives (or has received) direct compensation during any twelvemonth period from the Corporation Group (other than director fees and committee fees and
pension or other forms of deferred compensation for prior service, provided it is not contingent
on continued service);2

•

Auditor Relationship. Is (or has been) a partner or employee of a firm that is the Corporation’s
auditor (provided that in the case of an immediate family member, he or she participates in its
audit, assurance or tax compliance (but not tax planning practice)) and if during that time, he
or she or an immediate family member was a partner or employee of that firm but no longer is
such, he or she or the immediate family member personally worked on the Corporation’s audit;

•

Material Commercial Relationship. Has (or has had), or is an executive officer, employee or
significant shareholder of a person that has (or has had), a significant commercial relationship
with the Corporation Group;

•

Cross-Compensation Committee Link. Is employed as an executive officer of another entity
whose compensation committee (or similar body) during that period of employment included a
current executive officer of the Corporation; or

1

A (i) spouse, parent, child, sibling, mother-in-law, father-in-law, son-in-law, daughter-in-law, brother-in-law, sister-in-law, or (ii) any person
(other than domestic employees) who shares that director’s home.
2

Employment as an interim chair or an interim Chief Executive Officer need not preclude a director from being considered independent following
the end of that employment. Receipt of compensation by an immediate family member need not preclude a director from being independent if that
family member is a non-executive employee.
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•

Material Association. Has (or has had) a close association with an executive officer of the
Corporation.

Notwithstanding the foregoing, no director will be considered independent if applicable securities legislation,
rules or regulations expressly prohibit such person from being considered independent.
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SCHEDULE 2
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
CHAIR OF THE BOARD OF DIRECTORS
POSITION DESCRIPTION
The Chair is a director who is designated by the Board of Directors to assist the Board of Directors in
fulfilling its duties effectively and efficiently.
The designation of the Chair shall take place annually at the first meeting of the Board of Directors after a
meeting of the shareholders at which directors are elected, provided that if the designation is not so made,
the director who is then serving as Chair shall continue as Chair until his or her successor is appointed.
Chair
The responsibilities of the Chair include:
•

acting as a liaison between the Board of Directors and management,

•

promoting a thorough understanding by members of the Board of Directors and senior management of
the duties and responsibilities of the Board of Directors,

•

recommending procedures to enhance the work of the Board of Directors and cohesiveness among
directors,

•

ensuring that the Board of Directors is appropriately involved in approving strategy and supervising
senior management’s progress against achieving that strategy,

•

in connection with meetings of the Board of Directors:

•

o

taking the principal initiative in scheduling meetings of the Board of Directors,

o

organizing and presenting the agenda for Board of Directors meetings such that,
▪

all of the responsibilities assigned to the Board of Directors under the terms of its Charter are
discharged on a timely and diligent basis, and

▪

members of the Board of Directors have input into the agendas,

o

monitoring the adequacy of materials provided to the Board of Directors by senior management in
connection with the Board of Directors deliberations,

o

ensuring that members of the Board of Directors have sufficient time to review the materials
provided to them and to fully discuss the business that comes before the Board of Directors, and

o

presiding over meetings of the Board of Directors,

on an annual basis, facilitating the annual performance review and evaluation of the Board of Directors
and its members in accordance with the Charter and facilitating the assessment of the adequacy of the
Charter, and
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performing such other functions as may be ancillary to the duties and responsibilities described above and
as may be delegated to the Chair by the Board of Directors from time to time.
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SCHEDULE 3
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
LEAD DIRECTOR OF THE BOARD
POSITION DESCRIPTION
The Lead Director is an “independent” director who is designated by the Board of Directors to assist the
Board of Directors in fulfilling its duties independent of management. The Lead Director role also exists to
ensure that directors have an independent leadership contact.
The designation of the Lead Director shall take place annually at the first meeting of the Board of Directors
after a meeting of the shareholders at which directors are elected, provided that if the designation is not so
made, the director who is then serving as Lead Director shall continue as Lead Director until his or her
successor is appointed.
Lead Director
The responsibilities of the Lead Director include:
•

acting as an independent liaison between the Board of Directors and senior management,

•

together with the Chair, promoting a thorough understanding by members of the Board of Directors and
management of the duties and responsibilities of the Board of Directors,

•

together with the Chair, recommending procedures to enhance the work of the Board of Directors,

•

working with the Chair to ensure that the Board of Directors is appropriately involved in approving
strategy and supervising management’s progress against achieving that strategy,

•

ensuring that independent directors have had adequate opportunities to discuss issues without
management present,

•

communicating to senior management, as appropriate, the results of private discussions among
independent directors,

•

together with the Chair, in connection with meetings of the Board of Directors:
o

scheduling meetings of the Board of Directors,

o

organizing and presenting the agenda for Board of Directors meetings such that,
▪

all of the responsibilities assigned to the Board of Directors under the terms of its Charter are
discharged on a timely and diligent basis, and

▪

members of the Board of Directors have input into the agendas,

o

monitoring the adequacy of materials provided to the Board of Directors by management in
connection with the Board of Directors deliberations,

o

ensuring that members of the Board of Directors have sufficient time to review the materials
provided to them and to fully discuss the business that comes before the Board of Directors,
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o

presiding over meetings of the Board of Directors where the Chair is not in attendance, and

o

presiding over executive meetings of the Board of Directors, its non-management directors and its
independent directors,

•

on an annual basis, facilitating the annual performance review and evaluation of the Board of Directors
and its members in accordance with the Charter and facilitating the assessment of the adequacy of the
Charter,

•

presiding over meetings of the Corporation’s shareholders when the Chair is absent or when the Board
of Directors determines the Lead Director should do so, and

•

performing such other functions as may be ancillary to the duties and responsibilities described above
and as may be delegated to the Lead Director by the Board of Directors from time to time.
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SCHEDULE 4
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
COMPENSATION, CORPORATE GOVERNANCE AND
NOMINATING COMMITTEE CHARTER
PURPOSE
The Compensation, Corporate Governance and Nominating Committee (the “CCGNC”) is appointed by the
Board of Directors to, when necessary or appropriate, and to the extent not otherwise being considered
and addressed by the Board of Directors:
•

Recruit, develop and retain senior management,

•

conduct performance evaluations and determine compensation of senior management,

•

develop succession planning systems and processes relating to senior management,

•

develop a compensation structure for the Board of Directors and senior management, including
salaries, annual and long-term incentive plans and plans involving share options, share issuances and
share unit awards,

•

deal with all material benefit plan matters,

•

develop to the Board of Directors appropriate corporate governance principles for the Corporation,

•

develop procedures for the conduct of Board meetings, and the proper discharge of the Board of
Directors’ mandate,

•

oversee periodic reviews of the Board of Directors’, its committees’ and individual directors’
performance and the assessment of the Board of Directors’ and committees charters,

•

undertake such other initiatives to enable the Board of Directors to provide effective corporate
governance,

•

develop criteria for selecting new directors,

•

assist the Board of Directors by identifying individuals qualified to become members of the Board of
Directors (consistent with criteria approved by the Board of Directors),

•

develop a list of director nominees for the annual meeting of shareholders and for each committee of
the Board of Directors and the chair of each committee, and

•

make recommendations, if required, to the Board of Directors with respect to the matters listed above.

REPORTS
The CCGNC shall report to the Board of Directors on a regular basis, and in any event at least annually.
The CCGNC shall prepare a report on the Corporation’s system of corporate governance practices for
inclusion in the management information circular or other public disclosure documents of the Corporation.
The CCGNC also shall prepare a report disclosing the extent (if any) to which the Corporation does not
comply with the corporate governance guidelines of applicable legislation, regulatory requirements and
policies of the Canadian securities administrators.
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COMPOSITION
The members of the CCGNC shall be three directors who are appointed (and may be replaced) by the
Board of Directors. The appointment of members of the CCGNC shall take place annually at the first
meeting of the Board of Directors after a meeting of shareholders at which directors are elected, provided
that if the appointment of members of the CCGNC is not so made, the directors who are then serving as
members of the CCGNC shall continue as members of the CCGNC until their successors are appointed.
The Board of Directors may appoint a member to fill a vacancy that occurs in the CCGNC between annual
elections of directors. Any member of the CCGNC may be removed from the CCGNC by a resolution of the
Board of Directors. Unless the Chair is appointed by the Board of Directors, the members of the CCGNC
may designate a Chair by majority vote of the members of the CCGNC.
Each of the members of the CCGNC shall meet the Corporation’s “Categorical Standards for Determining
Independence of Directors”. Each member of the CCGNC shall have or develop an understanding of
corporate governance principles and practices.
RESPONSIBILITIES
Corporate Governance and Compliance
The CCGNC shall, when necessary or appropriate, and to the extent not otherwise being considered and
addressed by the Board of Directors:
•

Review from time to time the size of the Board of Directors and number of directors who are
independent for the purpose of applicable requirements,

•

periodically review the adequacy of the Corporate Governance Guidelines and Code of Business
Conduct and Ethics of the Corporation and determine any proposed changes to those Guidelines or
that Code to the Board of Directors for approval,

•

be responsible for granting any waivers from the application of the Corporation’s Code of Business
Conduct and Ethics and review senior management’s monitoring of compliance with that Code,

•

periodically review the practices of the Board of Directors (including separate meetings of nonmanagement directors and of independent directors) to ensure compliance with the Corporate
Governance Guidelines of the Corporation, periodically review the powers, mandates and performance,
and the membership of the various committees of the Board of Directors,

•

periodically review the relationship between senior management and the Board of Directors with a view
to ensuring that the Board of Directors is able to function independently of senior management, and

•

make recommendations, if required, to the Board of Directors with respect to the matters listed above.

Compensation
The CCGNC shall, when necessary or appropriate, and to the extent not otherwise being considered and
addressed by the Board of Directors:
•

At least annually, review with the Chief Executive Officers the long term goals and objectives of the
Corporation which are relevant to the Chief Executive Officers’ compensation, evaluate the Chief
Executive Officers’ performance in light of those goals and objectives, determine and recommend to
the independent directors for approval, the Chief Executive Officers’ compensation based on that
evaluation, and report to the Board of Directors thereon. In determining the Chief Executive Officers’
compensation, the CCGNC shall consider the Corporation’s performance, the value of similar incentive
awards to Chief Executive Officers at comparable companies, and the awards given to the Chief
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Executive Officers in past years, with a view to maintaining a compensation program for the Chief
Executive Officers at a fair and competitive level, consistent with the best interests of the Corporation,
•

at least annually, in consultation with the Chief Executive Officers, review the compensation of all
members of senior management other than the Chief Executive Officer, with a view to maintaining a
compensation program for the senior management at a fair and competitive level, consistent with the
best interests of the Corporation,

•

periodically review compensation of directors, the Chair, the Lead Director and those acting as
committee chairs to, among other things, ensure their compensation appropriately reflects the
responsibilities they are assuming,

•

fix and determine (and, as it determines to be appropriate, delegate the authority to fix and determine)
awards (and the vesting criteria thereof) to employees of stock or stock options pursuant to any of the
Corporation’s equity-based plans now or from time to time in effect or otherwise as permitted by
applicable legislation, regulatory requirements and policies of the Canadian securities administrators
and applicable stock exchanges and exercise such other power and authority as may be permitted or
required under those plans,

•

in co-operation with the Corporation’s senior management, oversee the human resources policies and
programs which are of strategic significance to the Corporation,

•

review all executive compensation disclosure prior to public disclosure by the Corporation,

•

periodically review with the Board of Directors the succession plans relating to the senior positions and
make selections of individuals to occupy these positions, and

•

make recommendations, if required, to the Board of Directors with respect to the matters listed above.

Director Candidates
The CCGNC shall, when necessary or appropriate, and to the extent not otherwise being considered and
addressed by the Board of Directors:
•

Review periodically the competencies, skills and personal qualities required of directors to add value
to the Corporation in light of the opportunities and risks facing the Corporation and the Corporation’s
proposed strategies, the need to ensure that a majority of the Board of Directors is comprised of
individuals who meet the independence requirements of applicable legislation and stock exchange
requirements, and the policies of the Board of Directors with respect to director tenure, retirement and
succession and director commitments,

•

In co-operation with the Corporation’s senior management, oversee an appropriate orientation and
education for any new directors in order to familiarize them with the Corporation and its business,

•

Actively seek individuals qualified (in context of the Corporation’s needs and any formal criteria
established by the Board of Directors) to become members of the Board of Directors for
recommendation to the Board of Directors,

•

Review the membership and allocation of directors to the various committees of the Board of Directors,
and the chairs thereof,

•

Establish procedures for the receipt of comments from all directors to be included in an periodic
assessment of the Board of Director’s performance,

•

If the need should arise, approve the engagement of independent advisors for individual directors at
the expense of the Corporation, and

15 | P a g e

•

make recommendations, if required, to the Board of Directors with respect to the matters listed above.

MEETINGS
The CCGNC shall meet at least twice per year and more frequently as circumstances require. All members
of the CCGNC should strive to be at all meetings. The CCGNC shall meet separately, periodically, with
senior management and may request any member of the Corporation’s senior management or the
Corporation’s outside counsel to attend meetings of the CCGNC or with any members of, or advisors to,
the CCGNC. The CCGNC will also meet in camera at each of its regularly scheduled meetings.
Quorum for the transaction of business at any meeting of the CCGNC shall be a majority of the number of
members of the CCGNC or such greater number as the CCGNC shall by resolution determine. The powers
of the CCGNC may be exercised at a meeting at which a quorum of the CCGNC is present in person or by
telephone or other electronic means or by a resolution signed by all members entitled to vote on that
resolution at a meeting of the CCGNC. Each member (including the Chair) is entitled to one (but only one)
vote in CCGNC proceedings.
Meetings of the CCGNC shall be held from time to time and at such place as a member of the CCGNC may
request upon 48 hours prior notice. The notice period may be waived by a quorum of the CCGNC.
The CCGNC may delegate authority to individual members and subcommittees of its members where the
CCGNC determines it is appropriate to do so.
INDEPENDENT ADVICE
In discharging its mandate, the CCGNC shall have the authority to retain (and authorize the payment by
the Corporation of) and receive advice from special legal or other advisors as the CCGNC determines to
be necessary to permit it to carry out its duties. The CCGNC shall have the sole authority to appoint and, if
appropriate, terminate any consultant used to identify director candidates and to approve the consultant’s
fees and other retention terms.
ANNUAL EVALUATION
Annually, the CCGNC shall, in a manner it determines to be appropriate:
•

Conduct a review and evaluation of the performance of the CCGNC and its members, including the
compliance of the CCGNC with this Charter.

•

Review and assess the adequacy of its Charter and the position description for its Chair and
recommend to the Board of Directors any improvements to this Charter or the position description that
the CCGNC determines to be appropriate.
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SCHEDULE 5
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
CHAIR OF THE COMPENSATION, CORPORATE
GOVERNANCE AND NOMINATING COMMITTEE
POSITION DESCRIPTION
The Chair is a member of the Compensation, Corporate Governance and Nominating Committee (the
“CCGNC”), designated by the Board of Directors to assist the CCGNC in fulfilling its duties effectively and
efficiently in accordance with the written charter of the CCGNC.
The Chair will provide leadership to the CCGNC in discharging its mandate as set out in the Charter,
including by promoting:
•

a thorough understanding by members of the CCGNC and senior management of the duties and
responsibilities of the CCGNC, and

•

cohesiveness among members of the CCGNC.

The Chair shall be the liaison between the CCGNC, the Board of Directors and the Corporation’s senior
management, promoting open and constructive discussions between members of the CCGNC and each of
these parties.
In connection with meetings of the CCGNC, the Chair shall be responsible for:
•

recommending procedures to enhance the work of the CCGNC,

•

taking the principal initiative in scheduling meetings of the CCGNC,

•

organizing and presenting the agenda for CCGNC meetings such that:
o

all of the responsibilities assigned to the CCGNC under the terms of its Charter are discharged on
a timely and diligent basis, and

o

members of the CCGNC have input into the agendas,

•

monitoring the adequacy of materials provided to the CCGNC by senior management in connection
with the CCGNC’s deliberations,

•

ensuring that members of the CCGNC have sufficient time to review the materials provided to them
and to fully discuss the business that comes before the CCGNC, and

•

presiding over meetings of the CCGNC.

On an annual basis, the Chair will facilitate:
•

the performance review and evaluation of the CCGNC and its members in accordance with the Charter,
and

•

a review and assessment of the adequacy of the Charter and this position description, and following
such review and assessment, make a recommendation to the Board of Directors with respect to any
changes the CCGNC deems appropriate.
B-17

The Chair shall perform such other functions as may be ancillary to the duties and responsibilities described
above and as may be delegated to the Chair by the CCGNC or the Board of Directors from time to time.
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SCHEDULE 6
CRESCITA THERAPEUTICS INC.
AUDIT COMMITTEE CHARTER

PURPOSE
The purpose of the Audit Committee (the “Committee”) is to assist the Board of Directors of Crescita
Therapeutics Inc. (the “Board”) in fulfilling its responsibilities of oversight and supervision of the accounting
and financial reporting practices and procedures, the adequacy of internal accounting controls and
procedures and the quality and integrity of the consolidated financial statements of Crescita Therapeutics
Inc. (the “Company”) and its affiliates. The Committee is also responsible for the audit process.
More specifically the purpose of the Committee is to satisfy itself that:
•

The Company’s annual financial statements are fairly presented in accordance with International
Financial Reporting Standards (IFRS) and to recommend to the Board whether the annual financial
statements should be approved.

•

The information contained in the Company’s quarterly financial statements, annual report and other
financial publications, such as management’s discussion and analysis, is complete and accurate
in all material respects and to recommend to the Board whether these materials should be
approved.

•

The Company has appropriate systems of internal control over the safeguarding of assets and
financial reporting to ensure compliance with legal and regulatory requirements.

•

The external audit functions have been effectively carried out and that any matter which the
independent auditors wish to bring to the attention of the Board has been addressed. The
Committee will also recommend to the Board the re-appointment or appointment of auditors and
their remuneration.

COMPOSITION AND TERMS OF OFFICE
•

Following each annual meeting of the Company, the Board shall appoint three or more directors to
serve on the Committee. Such appointees shall not be officers or employees of either the Company
or its affiliates. Each member of the Committee must be “Independent” as defined by Multilateral
Instrument 52-110 and “Unrelated” according to the rules of the Toronto Stock Exchange (the
“TSX”) from time to time, and free of any relationship that could, or could reasonably be perceived
to, in the opinion of the Board, interfere with the exercise of independent judgment as a member of
the Committee. All members of the Committee must be financially literate and be able to read and
understand fundamental financial statements that present a breadth and level of complexity of
accounting issues that are generally comparable to the breadth and complexity of the issues that
can reasonably be expected to be raised by the Company’s financial statements including the
Company’s balance sheet, income statement and cash flow statement, or develop that capability
within a reasonable time after appointment.

•

The chair of Committee shall be appointed by the Board and shall not be an officer or employee of
the Company or its affiliates. The chair of the Committee shall be a “financial expert” having an
understanding of IFRS and financial statements, internal controls and procedures for financial
reporting and, if possible, shall have served as the principal financial officer for another business
entity.
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•

Any member of the Committee may be removed or replaced at any time by the Board and shall
cease to be a member upon ceasing to be a director of the Company. Each member of the
Committee shall hold office until the close of the next annual meeting of the Company or until the
member resigns or is replaced, whichever first occurs.

•

The Committee will meet at least four times per year. The meetings will be scheduled to permit
timely review of the interim and annual financial statements of the Company and its affiliates.
Additional meetings may be held as deemed necessary by the chair of the Committee or as
requested by any member of the Committee or by the external auditors.

•

If all members consent, and proper notice has been given or waived, a member or members of the
Committee may participate in a meeting of the Committee by means of such telephonic, electronic
or other communication facilities as permit all persons participating in the meeting to communicate
adequately with each other, and a member participating in such a meeting by any such means is
deemed to be present at that meeting.

•

A quorum for the transaction of business at all meetings of the Committee shall be a majority of the
members of the Committee. Questions arising at any meeting shall be determined by a majority of
votes of the members of the Committee present, and in case of an equality of votes the Chair of
Committee shall have a second casting vote.

•

The Committee may invite such directors, officers and employees of as it may see fit from time to
time to attend meetings of the Committee and assist in the discussion and consideration of the
business of the Committee, but without voting rights.

•

The Committee shall keep regular minutes of proceedings and shall cause them to be recorded in
books kept for that purpose and shall report the same to the Board at such times as the Board may,
from time to time, require.

•

Supporting schedules and information reviewed by the Committee will be available for examination
by any director upon request to the Secretary of the Committee.

•

The Committee shall choose as its secretary such person as it deems appropriate.

•

The external auditors shall be given notice of, and have the right to appear before and to be heard
at, every meetings of the Committee, and shall appear before the Committee when requested to
do so by the Committee.

DUTIES AND RESPONSIBILITIES
Subject to the powers and duties of the Board, the Board hereby delegates to the Committee the following
powers and duties to be performed by the Committee on behalf of and for the Board:
Financial Reporting Control
The Committee shall:
•

Review reports from senior officers of the Company, outlining any significant changes in financial
risks facing the Company;

•

Review the management letter of the external auditors and responses to suggestions made;

•

Annually review the Audit Committee Charter and the performance of the Committee itself;
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•

Review any new appointments to senior positions of the Company or its affiliates, with financial
reporting responsibilities; and,

•

Obtain assurance the external auditors regarding the overall control environment and the adequacy
of accounting system controls.

Interim Financial Statements
The Committee shall:
•

Review interim financial statements with officers of the Company prior to their release and
recommend their approval to the Board. This will include a detailed review of quarterly and yearto-date results; and

•

Review the Company’s MD&A and press releases accompanying interim financial statements.

Annual Financial Statements and Other Financial Information
The Committee shall:
•

Review any changes in accounting policies or financial reporting requirements that may affect the
current year’s financial statements;

•

Obtain summaries of significant transactions and other potentially difficult matters whose treatment
in the annual financial statements merits advance consideration;

•

Obtain draft annual financial statements in advance of the Committee meeting and assess, on a
preliminary basis, the reasonableness of the financial statements in light of the analyses provided
by officers of the Company;

•

Review a summary provided by the Company’s general counsel of the status of any material
pending or threatened litigation, claims and assessments;

•

Discuss the annual financial statements and the auditors’ report thereon in detail with officers of
the Company and its auditors;

•

Review the annual report and other annual financial reporting documents including management’s
discussion and analysis;

•

Provide to the Board a recommendation as to whether the annual financial statements should be
approved;

•

Review insurance coverage including directors’ and officers’ liability coverage ; and

•

Review the Company’s Annual Information Form (“AIF”) and ensure compliance with FORM
52110F1, audit committee information required in an AIF.
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External Audit Terms of Reference, Reports, Planning and Appointment
The Committee shall:
•

Ensure that the external auditor explicitly acknowledges that they are ultimately and directly
accountable to the Board and the Committee as representatives of the shareholders;

•

Review the audit plan with the external auditors;

•

Specify its expectations of the external auditors, including the expected relationship between the
external auditors and the Committee;

•

Discuss in private with the external auditors matters affecting the conduct of their audit and other
corporate matters, including:
a.

the quality (not only acceptability) of financial statements and their conformity with IFRS;

b.

the quality of internal controls;

c.

the appropriateness of financial statement disclosures; and

d.

any other matters the external auditors may wish to bring to the attention of the Committee.

•

Recommend to the Board each year the retention or replacement of the external auditors. This
process shall include establishment of criteria for and an ongoing assessment of the continued
independence of the external auditor. If there is a plan to change auditors, review all issues related
to the change and the steps planned for an orderly transition; and

•

Annually review and recommend for approval to the Board the terms of engagement and the
remuneration of the external auditors.

Other Matters
The Committee shall:
•

Pre-approve all non-audit services to be provided to the Company or its subsidiary entities by the
issuer’s external auditor.

•

Establish procedures for the receipt, retention and treatment of complaints received by the issuer
regarding accounting, internal accounting controls, or auditing matters; and

•

Establish procedures for the confidential, anonymous submission by employees of the issuer of
concerns regarding questionable accounting or auditing matters.

ACCOUNTABILITY
•

The Committee shall report to the Board at its next regular meeting all such action it has taken
since the previous report.

•

The Committee is empowered to investigate any activity of the Company and all employees are to
co- operate as requested by the Committee. The Committee may retain persons having special
expertise to assist it in fulfilling its responsibilities.

•

The Committee is authorized to request the presence at any meeting, but without voting rights, of
a representative from the external auditors, senior management, legal counsel or anyone else who
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could contribute substantively to the subject of the meeting and assist in the discussion and
consideration of the business of the Committee, including directors, officers and employees of the
Company.
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SCHEDULE 7
CRESCITA THERAPEUTICS INC.
(the “Corporation”)
CHAIR OF THE AUDIT COMMITTEE
POSITION DESCRIPTION
The Chair is a member of the Audit Committee, designated by the Board of Directors to assist the Audit
Committee in fulfilling its duties effectively and efficiently in accordance with the written charter of the Audit
Committee.
The Chair will provide leadership to the Audit Committee in discharging its mandate as set out in its Charter,
including by promoting:
•

a thorough understanding by members of the Audit Committee and senior management of the duties
and responsibilities of the Audit Committee, and

•

cohesiveness among members of the Audit Committee.

The Chair shall be the liaison between the Audit Committee, the Board of Directors and the Corporation’s
senior management, promoting open and constructive discussions between members of the Committee
and each of these parties.
In connection with meetings of the Audit Committee, the Chair shall be responsible for:
•

recommending procedures to enhance the work of the Committee,

•

taking the principal initiative in scheduling meetings of the Audit Committee,

•

organizing and presenting the agenda for Audit Committee meetings such that:
o

all of the responsibilities assigned to the Audit Committee under the terms of its Charter are
discharged on a timely and diligent basis, and

o

members of the Audit Committee have appropriate input into the agendas,

•

monitoring the adequacy of materials provided to the Audit Committee by senior management and the
independent auditors in connection with the Audit Committee’s deliberations,

•

ensuring that members of the Audit Committee have sufficient time to review the materials provided to
them and to fully discuss the business that comes before the Audit Committee, and

•

presiding over meetings of the Audit Committee.
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On an annual basis, the Chair will facilitate:
•

the performance review and evaluation of the Audit Committee and its members in accordance with the
Charter, and

•

a review and assessment of the adequacy of the Charter and this position description, and following
such review and assessment, make a recommendation to the Board of Directors with respect to any
improvements the Audit Committee deems appropriate. The Chair shall perform such other functions
as may be ancillary to the duties and responsibilities described above and as may be delegated to the
Chair by the Audit Committee or the Board of Directors from time to time.
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