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VIEMED HEALTHCARE, INC. 
 

CORPORATE GOVERNANCE AND NOMINATING COMMITTEE CHARTER 
 

Purpose 
 
The Corporate Governance and Nominating Committee (the “Committee”) is a standing committee 
appointed by the board of directors (the “Board”) of Viemed Healthcare, Inc. (the “Company”). The 
Committee will act on behalf of and subject to the direction of the Board in all matters pertaining to 
corporate governance issues, new director nominees, the size and composition of the Board and Board 
committees as well as any related matters required by applicable securities laws. 

 
Composition 

 
The Committee will be comprised of at least three directors, all but one of whom shall be “independent” 
(as such term is defined from time to time under the requirements or guidelines for compensation committee 
service under applicable securities laws and the rules of any stock exchange on which the Company’s 
securities are listed for trading). 

 
Chair 

 
The Board will appoint the Chair of the Committee annually, to be selected from the members of the 
Committee. If, in any year, the Board does not make an appointment of the Chair, the incumbent Chair will 
continue in office until that Chair’s successor is appointed. 

 
Removal and Vacancies 

 
Any member of the Committee may be removed and replaced at any time, with or without cause, by the 
Board and will automatically cease to be a member of the Committee as soon as such member ceases to be 
a director or until their earlier resignation or death. The Board may fill vacancies in the Committee by 
election from among the members of the Board. If and whenever a vacancy exists on the Committee, the 
remaining members may exercise all its powers so long as a quorum remains in office. 

 
Tenure 

 
Subject to the paragraph above, each member of the Committee will hold office until the next annual 
meeting of shareholders of the Company after his or her election. 

 
Notice of Meetings 

 
(a) The Chair of the Committee may call meetings of the Committee periodically and will do so at the 

request of any two Committee members. 
 

(b) The Committee will have the right to require the attendance of any member of management of the 
Company at meetings of the Committee. 

 
(c) The Committee will have the right to invite any person to attend meetings of the Committee. 

 
Notice of the time and place of each meeting of the Committee will be given to each member by telephone, 
electronic mail or facsimile transmission not less than forty-eight (48) hours before the time of the meeting 
or by written notice not less than four (4) days before the day of the meeting, and, subject to the requirements 
of applicable law, need not specify the purpose of or the business to be transacted at the meeting. Meetings 
of the Committee may be held at any time without notice if all the members have waived or are deemed to 
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have waived notice of the meeting. 
 
Times and Places of Meetings 

 
The Committee will meet as many times as is necessary to carry out its responsibilities. The meetings 
shall be at times and places to be determined by the Committee. 

 
Quorum 

 
A quorum at any meeting will be a simple majority of Committee members, provided that if the number 
of Committee members is an even number, one half of the number plus one shall constitute a quorum. 

 
Minutes of Meetings 

 
The Committee will keep regular minutes of its proceedings and will report to the Board at each Board 
meeting. Minutes will be circulated to all directors on a timely basis. 

 
Transaction of Business 

 
The powers of the Committee may be exercised at a meeting where a quorum is present or by resolution in 
writing signed by all Committee members entitled to vote on that resolution at a meeting of the Committee. 

 
Assessment of the Board of Directors 

 
Every year (or with such frequency as the Board may from time to time deem appropriate), the Committee 
may initiate an evaluation of the Board. The scope of such evaluation, together with an evaluation plan and 
methodology, shall be determined by the Committee and may (but need not in every instance) include an 
evaluation of the performance of all or any of the Board committees and of the individual directors. 

 
An evaluation of the Board, including any evaluation of the Board committees and directors, shall be 
conducted primarily through the administration of a questionnaire, followed by interviews with individual 
directors. The findings of the evaluation shall be presented to the Board as a whole in the form of a report 
by the Chair of the Committee. Such report shall review the findings of the evaluation and propose any 
action that might be taken to improve performance. 

 
The Committee may retain the services of outside experts for the purpose of conducting the Board 
evaluation, or it may rely upon its own resources or upon the resources of management. 

 
Authority to Engage Outside Advisors 

 
The Committee shall (with the consent of the Chair of the Board, which consent may not be unreasonably 
withheld) have the authority to engage independent counsel and other advisors as it determines necessary 
to carry out its duties and to set and pay the compensation for any advisors engaged by it. 
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Duties and Responsibilities of the Committee 
 
The Committee will (with the assistance of consultants as required): 

 
(a) Develop and enforce policy in the area of corporate governance and the practices of the Board in 

light of the Company’s particular circumstances, the changing needs of investors and the Company, 
and changes in corporate governance guidelines. 

 
(b) Prepare and recommend to the Board annually a statement of corporate governance practices to be 

included in the Company’s proxy circular/statement and ensure that such disclosure is complete 
and provided in accordance with the regulatory requirements. 

 
(c) Monitor developments in the area of corporate governance and the practices of the Board and advise 

the Board accordingly. 
 

(d) Adopt a process for determining what competencies and skills the Board as a whole should have, 
and apply this result to the recruitment process for new directors. 

 
(e) In consultation with the Chair of the Board and the Chief Executive Officer, identify individuals 

qualified to become new Board members and recommend to the Board the new director nominees 
for the next annual meeting of shareholders. 

 
(f) In making its recommendations, the following factors shall be considered: 

 
(i) the competencies and skills that the Board considers to be necessary for the Board, as a 

whole, to possess; 
 
 

(ii) the competencies and skills that the Board considers each existing director to possess; 
 
 

(iii) the competencies and skills each new nominee will bring to the Board; 
 
 

(iv) the diversity in the composition of the Board; 
 
 

(v) whether or not each new person considered for nomination can devote sufficient time and 
resources to fulfil his or her duties; and 

 
 

(vi) the independence requirements applicable to the Company pursuant to applicable securities 
laws and the rules of any stock exchange on which the Company’s securities are listed for 
trading. 

 
 

(g) Recognize that shareholding by directors is appropriate in aligning director and shareholder 
interests. 
 

(h) Annually review credentials of existing Board members to assess suitability for re-election. 
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(i) Establish procedures for, and approve and ensure provision of, an appropriate orientation and 
education program for new recruits to the Board and continuing education for Board members (see 
general outline of orientation program for new directors, set out in Schedule “A” attached hereto). 

 
(j) Review, on a periodic basis, the size and composition of the Board and Board committees and make 

appropriate recommendations to the Board. 
 

(k) Provide oversight for all matters related to the security of and risks related to information 
technology systems and procedures. 

 
(l) Consider and review, at least annually, with the Company’s senior information technology 

management person, the General Counsel, and any other persons as may be selected by the 
Committee, the adequacy and effectiveness of the Company’s monitoring of and system of internal 
controls over cybersecurity matters, including data and privacy protection policies and programs. 
Discuss with the Company’s senior information technology management person any material 
cybersecurity incidents or matters that have come to management’s attention during the conduct of 
their assessments. 

 
(m) Establish a policy for reporting material cybersecurity incidents or matters directly and promptly 

to the Committee. 
 

(n) Advise management on responses to material cybersecurity incidents or matters, including, as 
necessary, the engagement of third-party advisors and consultants. 

 
(o) Monitor developments in the area of environmental, social and governance (“ESG”) and advise the 

Board accordingly. 
 

(p) Coordinate with the Chair of the Audit Committee to determine what disclosures the Company may 
be required or may choose to make with respect to ESG matters. 

 
(q) Oversee the Company’s engagement efforts with stockholders and other key stakeholders, 

including proxy advisory firms, non-governmental organizations, and governance ratings agencies. 
 

 
Access to Records 

 
The Committee will be permitted access to all records and corporate information that it determines to be 
required in order to perform its duties. 

 
Review and Disclosure 

 
The Committee will review and reassess the adequacy of this Charter at least annually and otherwise as it 
deems appropriate and recommend changes to the Board. The performance of the Committee will be 
evaluated with reference to this Charter annually. 

 
The Committee will ensure that this Charter is disclosed on the Company’s website and that this Charter 
or a summary of it which has been approved by the Committee is disclosed in accordance with all 
applicable securities laws or regulatory requirements. 
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SCHEDULE “A” 
Orientation Program for Orientation of New Directors 

 
Orientation and training of new directors is monitored by the Corporate Governance and Nominating 
Committee. When a director is elected to the Board, he or she will be given a letter of appointment by the 
President and Chief Executive Officer or the Chair of the Board outlining his or her duties, responsibilities, 
and remuneration and an orientation package including material that will assist him or her in becoming 
familiarized with the Company. 

 
The orientation for a new director will include: 

 
(i) information pertaining to the role of the Board; 

 
(ii) meetings with operating management and familiarization with the Company’s day-to-day 

operations; 
 

(iii) an outline of the Company’s history and other relevant data; 
 

(iv) recent analysts’ reports, if any; 
 

(v) a copy of the Company’s corporate governance materials; 
 

(vi) information pertaining to liability insurance coverage; 
 

(vii) guidance concerning trading in the Company’s securities; and 
 

(viii) guidance regarding insider information. 


