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1 Purpose 

The Governance, Human Resources, Nomination and Compensation Committee (the “GHRNC Committee”) of 
Copperleaf Technologies Inc. (the “Corporation”) is responsible for: (a) developing the Corporation’s 
approach to governance issues and the Corporation’s response to the corporate governance guidelines; (b) 
reviewing the composition and contribution of the Board of Directors (the “Board”) and its members and 
recommending Board nominees; (c) overseeing the orientation program for new directors; (d) helping to 
maintain an effective working relationship between the Board and management; and (e) reviewing and 
counseling the Board on issues relating to executive compensation and administering related programs.  

The GHRNC Committee also assists the Board in its oversight responsibilities relating to the compensation and 
benefits, nomination, objectives, evaluation and succession of the directors of the Corporation (the 
“Directors”) and executive officers of the Corporation including the Chief Executive Officer (the “CEO”) and 
the other executive officers, as appropriate, the “Executive Officers”).  

In addition, the GHRNC Committee is responsible for periodically reviewing the Corporation’s policies with 
regards to matters relating to disclosure, trading of securities, governance, diversity, ethics, the environment 
and health and safety and making appropriate recommendations to the Board as well as taking steps to 
resolve issues of compliance with respect to Directors, Executive Officers, management, employees and 
consultants. 

The composition and meetings of the GHRNC Committee are subject to the requirements set forth in the 
articles and by-laws of the Corporation, as well as in any investor rights agreement or similar agreements 
which may exist from time to time between the Corporation and certain shareholders, as well as in applicable 
laws and the rules of the Toronto Stock Exchange (the “TSX”) and/or any other exchange on which the 
securities of the Corporation may be listed from time to time. The present charter is not intended to limit, 
enlarge or change in any way the responsibilities of the GHRNC Committee as determined by such articles, by-
laws, Investor Agreements, applicable laws and the rules of the TSX. 

2 Composition and Team 

GHRNC Committee members shall be appointed by the Board, and shall serve at the pleasure of the Board. 
Any member of the GHRNC Committee may be removed or replaced at any time by the Board and shall, in 
any event, cease to be a member of the GHRNC Committee upon ceasing to be a member of the Board. The 
Board shall designate one member as chair of the GHRNC Committee (the “Chair”).  

The Committee shall be comprised of three or more directors, each of whom shall be “independent”, as 
defined in National Instrument 52-110 – Audit Committees (“NI 52 110”), subject to any exceptions permitted 
under NI 52-110. 
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3 Duties and Responsibilities 

The GHRNC Committee shall perform the functions customarily performed by governance, human resources, 
nomination and compensation committees and any other functions assigned by the Board. In particular, the 
GHRNC Committee shall have the following duties and responsibilities: 

3.1 Board Members and Corporate Governance Principles and 
Compliance 

(a) Review criteria regarding the composition of the Board and committees of the Board, such as 
size and proportion of independent directors, set out criteria to determine “relatedness” as 
well as profile of the Board (age, disciplines, diversity, geographical representation, etc.) and 
establish a Board comprised of members who facilitate effective decision-making. 

(b) Review criteria relating to tenure as a director, such as limitations on the number of times a 
director may stand for re-election, and the continuation of directors in an honorary or similar 
capacity.  

(c) Review criteria for retention of directors unrelated to age or tenure, such as attendance at 
Board and committee meetings, health or the assumption of responsibilities which are 
incompatible with effective Board membership, and assess the effectiveness of the Board and 
of the GHRNC Committee, the contribution of individual directors on an ongoing basis and 
establish in light of the opportunities and risks facing the Corporation, what competencies, 
skills and personal qualities it seeks in new Board members in order to add value to the 
Corporation. 

(d) Identify and recommend to the Board the list of candidates for directors to be nominated for 
election by shareholders at annual meetings of shareholders. In making its recommendations 
for nominees, the Committee should consider amongst other relevant considerations that may 
be identified by the GHRNC Committee:  

(i) the competencies and skills that the Board as a whole should possess; 

(ii) the competencies and skills of each existing director;  

(iii) the competencies and skills of each new nominee;  

(iv) whether the new nominee can devote sufficient time and resources to his or her 
duties as a director; and  

(v) the diversity of the board composition, including gender considerations, in 
accordance with the Corporation's Diversity Policy. 

(e) Identify and recommend to the Board candidates to fill vacancies on the Board occurring 
between annual meetings of shareholders. 

(f) Review any director resignation letter tendered and evaluate and recommend to the Board 
whether such resignation should be accepted including, in accordance with the Corporation's 
Majority Voting Policy. 
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(g) Recommend to the Board the removal of a director in exceptional circumstances, for example 
(a) such director is in a position of conflict of interest, or (b) the criteria underlying the 
appointment of such director changes. 

(h) Establish and implement an orientation and education program for new recruits to the Board 
and a continuing education program for current directors; and periodically review these 
programs and update them as necessary.  

(i) Evaluate the independence of each director at least annually.  

(j) Ensure that the Board can function independently of management. To this end, arrange for 
meetings on a regular basis of the independent directors without management or non-
independent directors present. In such cases, meetings will be chaired by the Lead Director in 
the event that the Board Chair is not independent, as determined under applicable laws, rules, 
regulations and listing requirements.  

(k) Ensure corporate compliance with applicable legislation including director and officer 
compliance. 

(l) Review proposed amendments to the Corporation’s by-laws before making recommendations 
to the Board. 

(m) Review and make recommendations to the Board with respect to the Code of Ethics and 
Business Conduct, Insider Trading Policy, Disclosure Policy and Whistleblower Policy. 

(n) Monitor adherence to the Code of Ethics and Business Conduct and review potential situations 
related thereto brought to the attention of the GHRNC Committee by the CFO, including to 
recommend or not, in certain circumstances, to the Board to grant or reject waivers from 
compliance with the Code of Ethics and Business Conduct. The GHRNC Committee shall also 
ensure that when such waivers are granted, the Board shall review whether such waiver 
should be disclosed in accordance with the Disclosure Policy.  

(o) Make recommendations to the Board as deemed appropriate in the context of adherence to 
corporate governance guidelines in effect from time to time. 

(p) In conjunction with the Board Chair, recommend to the Board the membership and Chair of 
the GHRNC Committee of the Board. 

(q) Advise the Board on the disclosure to be contained in the Corporation’s public disclosure 
documents, such as the Corporation’s Annual Management Proxy Circular, Annual Information 
Form or Annual Report, on matters of corporate governance as required by any applicable 
exchange or regulator. 

(r) Generally advise the Board on all other matters of corporate governance. 

(s) The GHRNC Committee will, from time to time, review and assess the adequacy of this Charter 
and recommend any proposed changes to the Board for approval. The Board may amend this 
Charter, as required. 
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3.2 Appointment, Hiring, Evaluation of Directors and Executive 
Officers 

(a) Consider (including gender considerations, in accordance with the Corporation's Diversity 
Policy) and recommend for approval by the Board: (i) the appointment of the Directors and 
Executive Officers; and (ii) a succession plan with respect to each Director and Executive 
Officer, as may be required. 

(b) Review and recommend to the Board the annual objectives for which the Chief Executive 
Officer is responsible. 

(c) Review the CEO’s assessment of existing management resources and plans for ensuring that 
qualified personnel will be available as required for succession of each Executive Officer, and 
to report on this matter to the Board. 

(d) Assess the performance of the Directors and Executive Officers, taking into consideration the 
following, and report to the Board on these assessments:  

(i) such person’s position description; 

(ii) such person’s goals and objectives, as approved by the GHRNC Committee; 

(iii) the corporate goals and objectives of the Executive Officer, as determined by the 
Board; 

(iv) the person’s adherence to the policies and principles of the Corporation; 

(v) the efforts made by such person to promote a culture of integrity at the Corporation; 
and 

(vi) the Corporation’s strategic plan. 

3.3 Compensation 

(a) Oversee and recommend for approval by the Board the executive compensation principles, 
policies, programs, grants of equity-based incentives and processes based on the principle that 
the Corporation’s executive compensation should be designed to (i) attract, retain, motivate 
and reward management for their performance and contribution to Copperleaf’s long-term 
success, and (ii) to focus management on the key business factors that affect shareholder value 
and to align their compensation with Copperleaf’s business and financial objectives and the 
long-term interests of Copperleaf’s shareholders.  

(b) Consider and recommend annually or as required for approval by the independent directors 
of the Board, all forms of compensation for the Directors and the Executive Officers. 

(c) Review the “Compensation Discussion & Analysis” and related executive compensation 
disclosure for inclusion in the Corporation’s public disclosure documents, in accordance with 
applicable rules and regulations. 

(d) Review with the CEO any proposed major changes in organization or personnel. 
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(e) Review, monitor, report, and where appropriate, provide recommendations to the Board on 
the Corporation’s exposure to risks related to executive compensation and benefits policies 
and practices, if any, and identify compensation and benefits policies and practices that 
mitigate any such risk. 

3.4 Oversight of the Code Of Ethics and Business Conduct and 
Matters Relating to ESG and Ethics 

(a) Review, monitor, report, and where appropriate, provide recommendations to the Board on 
policies relating to environmental, social, governance and ethics matters.  

(b) Review and monitor the Code of Ethics and Business Conduct in conjunction with the Audit 
Committee, and provide a report to the Board of such activities at least annually. 

(c) Take steps to resolve failures by a director or of an Executive Officer to comply with policies 
relating to environmental, social, governance and ethics matters, as well as the Code of Ethics 
and Business Conduct.  

4 Meetings and Procedures 

4.1 Meetings 

The time at which and the place where the meetings of the GHRNC Committee shall be held, the calling of 
meetings and the procedure at such meetings shall be determined by the Chair. The GHRNC Committee shall 
meet as many times as it considers necessary to carry out its responsibilities effectively.  

4.2 Quorum and Voting 

Unless otherwise determined from time to time by resolution of the Board, two members of the GHRNC 
Committee shall constitute a quorum for the transaction of business at a meeting. For any meeting(s) at 
which the GHRNC Committee Chair is absent, the Chair of the meeting shall be the person present who shall be 
decided upon by all members present. At a meeting, any question shall be decided by a majority of the votes 
cast by the GHRNC Committee members, except where only two members are present, in which case any 
question shall be decided unanimously.  

4.3 Attendance 

The GHRNC Committee may invite such officers, directors or employees of the Corporation, external auditors, 
insurance agents and brokers, financial, technical or legal advisors, or other persons as it sees fit, from time to 
time, to attend at meetings of the GHRNC Committee and to assist in the discussion of matters being 
considered by the GHRNC Committee. 
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4.4 Chair 

The Chair shall preside at all meetings of the Committee. In the Chair’s absence, or if the position is vacant, 
the GHRNC Committee may select another member as Chair. The Chair will have the right to exercise all 
powers of the GHRNC Committee between meetings but will attempt to involve all other members as 
appropriate prior to the exercise of any powers and will, in any event, advise all other members of any 
decisions made or powers exercised.  

4.5 Decisions 

Decisions of the GHRNC Committee shall be evidenced by resolutions passed at meetings of the GHRNC 
Committee and recorded in the minutes of such meetings or by an instrument in writing signed by all of the 
members of the GHRNC Committee. 

4.6 Secretary and Minutes 

The Chair shall appoint a secretary for each meeting to keep minutes of such meeting. The minutes of the 
GHRNC Committee will be in writing and duly entered into the books of the Corporation. The minutes of the 
GHRNC Committee will be circulated to all members of the Board, redacted as may be determined necessary 
by the Chair to remove any sensitive personnel information not otherwise material to the Board. 

4.7 Authority to Engage Advisors 

The GHRNC Committee shall have the authority to engage, at the expense of the Corporation, such outside 
advisors as it determines necessary or advisable to carry out its duties, including legal, financial, tax, technical 
and accounting advisors, and establish the compensation of such advisors. The GHRNC Committee shall 
evaluate whether any outside compensation consultant retained or to be retained has any conflict of interest.  

4.8 Reporting to the Board 

The GHRNC Committee shall evaluate and review with the Board, on an annual basis, the performance of the 
GHRNC Committee as a whole as well as the performance of each individual member while taking into 
account: (i) in the case of the GHRNC Committee as a whole, the present Charter, and (ii) in the case of an 
individual member, the applicable position description(s), as well as the competencies and skills each 
individual director is expected to contribute to the GHRNC Committee. 

The GHRNC Committee shall report to the Board on such matters and questions relating to the duties and 
activities of the GHRNC Committee as the GHRNC Committee may deem appropriate or as the Board may 
from time to time request or refer to the GHRNC Committee. 

This Charter is not intended to give rise to civil liability on the part of the Corporation or its directors or 
officers to shareholders, other security holders, customers, suppliers, competitors, employees or other 
persons or to any other liability whatsoever on their part. 

This Charter was adopted by the Board on October 14, 2021. 
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Pull Quote Style 

A pull quote is a key phrase, quotation, or excerpt that has been pulled from an article and used as a page 
layout graphic element, serving to entice readers into the article or to highlight a key topic.  

The Copperleaf pull quote style is shown below. The simplest way to replicate this style is to copy the example 
below and paste it into the location you’d like to feature the quote within your document. Then, replace the 
placeholder text with your specific wording. 

 

 

Lorem ipsum dolor sit amet, consectetur adipiscing elit. Integer eget 
nibh a neque porttitor elementum. Integer pretium varius orci, id 
vulputate ligula cursus sed. Duis dictum venenatis odio, a fringilla 
metus commodo id. Curabitur vel pharetra ligula. Nunc tincidunt, est 
in finibus condimentum, massa lacus accumsan erat, sollicitudin 
dictum massa diam vitae ligula. Morbi quis egestas mauris.” 

 

NAMEsoftware, please use the settings below, or simply apply this formatting style to 
the screen shot in your document:lick on the screen shot below to select itClick “Format 
Align investment decisions to your strategic objectives, including risk and service level 
targets 

Staff efficiency improvements 

• Improve the efficiency and effectiveness of your planning processes 

• Reduce the time and effort needed for justifications and approvals  

Integrated strategic & budgetary plans 

• Proactively manage risk in your aging infrastructure 

• Compare investment scenarios for both short- and long-term planning to optimize the use of scarce 
resources 

Superior business performance 

• Track progress and update assumptions to continuously improve 

Copperleaf’s Decision Analytics solution can be used collaboratively across your entire enterprise as the 
system of record for asset investment planning. It integrates seamlessly into your IT environment, to connect 
disjointed systems and data, and bring rigor, discipline, and transparency to the decision-making process. 
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Copperleaf Technologies 

2920 Virtual Way, Suite 140 
Vancouver, BC   V5M 0C4 
Canada 

Tel: +1 604 639 9700 
Fax: +1 604 639 9699 

www.copperleaf.com 

Contact Copperleaf 

Copperleaf provides enterprise decision analytics software solutions to companies managing critical infrastructure. We 

leverage operational and financial data to empower our clients to make investment decisions that deliver the highest 

business value. What sets us apart is our commitment to providing extraordinary experiences, shaped by people who 

care deeply, products that deliver exceptional value, and partnerships that stand the test of time. Copperleaf is a patron 

of The Institute of Asset Management and actively participates in shaping the future of asset management standards, 

including ISO 55000. Headquartered in Vancouver, Canada, our solutions are distributed and supported by regional staff 

and partners worldwide. Together, we are transforming how the world sees value. 


