
 
 

AMENDED AND RESTATED CHARTER OF THE  

COMPENSATION COMMITTEE OF ZOMEDICA CORP. 

As of March 7, 2023 

1. PURPOSE 

The purpose of the Compensation Committee (the "Committee") of Zomedica Corp. (the 

"Company") is to: (i) assist the Board of Directors (the "Board") with respect to the discharge of 

its responsibilities relating to evaluation and compensation of the executives of the Company and 

its subsidiaries; (ii) oversee incentive, equity-based, and other compensatory plans in which 

executive officers and key employees of the Company and its subsidiaries participate; (iii) carry 

out the responsibilities delegated by the Board relating to the review and recommendation of 

executive and director compensation; and (iv) prepare any report on executive compensation 

required by the rules and regulations of the U.S. Securities and Exchange Commission (the 

"SEC"), Canadian securities laws and regulatory policies, the applicable listing standards of NYSE 

MKT LLC ("NYSE MKT"), or the applicable standards of any other stock exchange or public 

market upon which the Company's 'shares become listed and/or posted for trading. 

This Compensation Committee Charter of the Company (as amended, or as amended and restated, 

from time to time, hereafter, the "Charter"), was originally adopted by the Board on March 7, 

2023, and is hereby amended and restated as of March 7, 2023. 

2. COMPOSITION 

The Committee shall be composed of three (3) or more directors of the Board, as determined by 

the Board.   Members of the Committee shall be appointed by the Board, and each member shall 

(i) be independent in accordance with the provisions of Rule 10C-1(b)(1) under the Securities 

Exchange Act of 1934, as amended (the "Exchange Act"), the standards set forth in the NYSE 

MKT listing rules and the listing rules and requirements of any other applicable exchange, and the 

applicable provisions of the Business Corporations Act (Alberta) (the "ABCA"); (ii) qualify as a 

"Non-Employee Director" for purposes of Rule 16b-3 under the Exchange Act; (iii) be free from 

any relationship that, in the opinion of the Board, would interfere with the exercise of independent 

judgment as a Committee member; and (iv) meet any other requirements imposed by applicable 

law, regulations, or rules (including applicable Canadian securities requirements), subject to any 

applicable exemptions and transitional provisions.   

Members of the Committee shall serve for such term as the Board may determine or until earlier 

resignation, removal, or death.  The Board may remove any member from the Committee at any 

time with or without cause.  The Committee shall be subject to the provisions of the ABCA and 

the Company's By-Laws relating to committees of the Board. 

 

3. RESPONSIBILITIES 
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Within the scope of the role of the Committee described above, the Committee is charged by the 

Board with the following responsibilities:  

(a) To develop and periodically review compensation policies and practices applicable 

to executive officers, including the criteria upon which executive compensation is 

based, the specific relationship of corporate performance to executive 

compensation, and the composition in terms of base salary, deferred compensation, 

and incentive or equity-based compensation and other benefits. 

(b) To review and recommend to the Board for approval the corporate goals and 

objectives relevant to the Chief Executive Officer's ("CEO") compensation, 

evaluate at least annually the CEO's performance in light of these goals and 

objectives, and, based on this evaluation, to recommend to the full Board for 

determination the CEO's compensation, provided that the CEO shall not be present 

during voting or the Committee's deliberations regarding the CEO's compensation.  

In recommending the level of CEO compensation, the Committee shall consider all 

factors it deems relevant, including, without limitation, the Company's 

performance, relative shareholder return, the value of compensation packages of 

chief executive officers at comparable companies, and the incentive awards given 

to the Company's CEO in past years.  In evaluating and making recommendations 

regarding CEO compensation, the Committee shall consider the results of the most 

recent stockholder advisory vote on executive compensation ("Say on Pay Vote") 

required by Section 14A of the Exchange Act. 

(c) To determine bases for and recommend to the Board for approval compensation 

levels for other executive officers, taking into account any input provided by the 

CEO with respect to the job performance of executive officers.  In evaluating and 

making recommendations regarding executive compensation, the Committee shall 

consider the results of the most recent Say on Pay Vote.  

(d) To supervise, administer, and evaluate incentive, equity-based, and other 

compensatory plans of the Company in which executive officers and key employees 

of the Company and its subsidiaries participate, including approving guidelines for 

the size of grants and awards, recommending grants and awards, interpreting and 

promulgating rules relating to the plans, recommending the modification or 

cancellation of grants or awards, recommending the designation of employees 

eligible to participate in the plans, and recommending the imposition of limitations 

and conditions on grants or awards.  In reviewing and making recommendations 

regarding incentive compensation plans and equity-based plans, including whether 

to adopt, amend, or terminate any such plans, the Committee shall consider the 

results of the most recent Say on Pay Vote. 

(e) To review and recommend, subject to Board and shareholder approval as required, 

the creation or amendment of any incentive, equity-based, and other compensatory 

plans of the Company in which executive officers and key employees of the 

Company and its subsidiaries participate, other than amendments to tax-qualified 

employee benefit plans and trusts, and any supplemental plans thereunder, that do 
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not substantially alter the costs of such plans to the Company or are intended to 

conform such plans to changes in applicable laws or regulations. 

(f) To the extent applicable under United States federal securities laws, review and 

discuss the Company's "Compensation Discussion and Analysis" disclosure as well 

as (i) any narrative disclosure regarding the Company's compensation policies and 

practices as they relate to its risk management prepared in response to the 

requirement of Item 402(b) and Item 402(s), respectively, of SEC Regulation S-K 

(or any successor disclosure item); (ii) any narrative disclosure related to 

compensation to consultants in determining or recommending the amount or form 

of executive and director compensation whose work has raised any conflict of 

interest in response to the requirement of Item 407(e)(3)(iv) of SEC Regulation 

S-K; and (iii) any other Say on Pay Vote material to be included in the Company's 

proxy statement.  Based on such review and discussion, to also recommend to the 

Board whether such "Compensation Discussion and Analysis" disclosure and 

narrative disclosure regarding compensation risk, compensation to consultants, or 

any other Say on Pay Vote material should be included in the Company's annual 

report on Form 10-K, proxy statement, information statement, or similar document, 

and prepare a report of the Committee for inclusion in the annual report or the proxy 

statement for the Company's annual meeting in accordance with applicable SEC 

rules, so long as the Company is subject to the periodic reporting requirements of 

the Exchange Act. 

(g) Further with regard to paragraph 3(f) above, to prepare or review any other report 

on executive compensation required to be disclosed in the management proxy 

statement/management proxy circular or any other human resource or 

compensation matter required to be publicly disclosed by the Company. 

(h) To review and recommend to the Board for approval the frequency with which the 

Company will conduct Say on Pay Votes, taking into account the results of the most 

recent stockholder advisory vote on frequency of Say on Pay Votes required by 

Section 14A of the Exchange Act, and review and approve the proposals regarding 

the Say on Pay Vote and the frequency of the Say on Pay Vote to be included in the 

Company's proxy statement. 

(i) To review and recommend to the Board for approval any employment agreements, 

severance arrangements, change-in-control arrangements, or special or 

supplemental employee benefits, and any material amendments to any of the 

foregoing, applicable to executive officers. 

(j) To report to the Board on any significant matters arising from the Committee's 

work. 

(k) At least annually, to evaluate the performance of the Committee under this Charter 

and present the results of such evaluation to the Board.  The Committee shall 

conduct this evaluation in such manner as it deems appropriate.  
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(l) At least annually, to review and reassess this Charter and, if appropriate, 

recommend changes to the Board for approval. 

(m) At least annually, to evaluate the adequacy of directors' compensation and the· 

composition of such compensation, and to review all director compensation and 

benefits for service on the Board and Board committees and to recommend any 

changes to the Board as necessary. 

(n) To oversee, in conjunction with other Board committees, engagement with 

stockholders and proxy advisory firms on executive compensation matters. 

(o) To perform such other duties and responsibilities as may be assigned to the 

Committee by the Board or as designated in plan documents. 

4. AUTHORITY 

By adopting this Charter, the Board delegates to the Committee full authority to: 

(a) Perform each of the responsibilities of the Committee described above; provided 

however, that the Board retains the authority to designate employees of the 

Company and its subsidiaries to receive options granted by the Company and to 

determine the number of options and other option terms to be received by such 

employees. 

(b) Delegate such of its authority and responsibilities as the Committee deems proper 

to subcommittees thereof, subject to all applicable laws and regulations (including, 

without limitation, NYSE MKT regulations and other applicable stock exchange 

requirements, applicable securities requirements, the requirements of the ABCA, 

and the Articles and By-Laws of the Company). 

(c) Appoint a chair of the Committee (the "Chair"), unless a Chair is designated by the 

Board. 

(d) Select, retain, and obtain, in its sole discretion, the advice of a compensation 

consultant as necessary to assist with the execution of the Committee's duties and 

responsibilities as set forth in this Charter.  The Committee shall set the 

compensation, and oversee the work, of the compensation consultant.  The 

Committee shall have the authority, in its sole discretion, to retain and obtain the 

advice and assistance of outside legal counsel and such other advisors as it deems 

necessary to fulfill its duties and responsibilities under this Charter.  The Committee 

shall set the compensation, and oversee the work, of its outside legal counsel and 

other advisors.  The Committee shall receive appropriate funding from the 

Company, as determined by the Committee in its capacity as a committee of the 

Board, for the payment of compensation to its compensation consultants, outside 

legal counsel, and any other advisors.  However, the Committee shall not be 

required to implement or act consistently with the advice or recommendations of 

its compensation consultant, outside counsel, or other advisors to the Committee, 

and the authority granted in this Charter shall not affect the ability or obligation of 
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the Committee to exercise its own judgment in fulfillment of its duties under this 

Charter. 

(e) Analyze the independence of any advisors prior to retaining such advisors, 

including evaluating whether any advisor retained or to be retained by the 

Committee has any conflict of interest in accordance with Item 407(e)(3)(iv) of 

SEC Regulation S-K.  In retaining or seeking advice from compensation 

consultants, outside counsel, and other advisors (other than the Company's in-house 

counsel, if applicable), the Committee must take into consideration the factors 

specified in the applicable NYSE MKT listing standards and other applicable stock 

exchange requirements.  The Committee may retain, or receive advice from, any 

compensation advisor the Committee prefers, including ones that are not 

independent, after considering the specified factors.  The Committee is not required 

to assess the independence of any compensation consultant or other advisor that 

acts in a role limited to consulting on any broad-based plan that does not 

discriminate in scope, terms, or operation in favor of executive officers or directors 

and that is generally available to all salaried employees or providing information 

that is not customized for a particular company or that is customized based on 

parameters that are not developed by the consultant or advisor, and about which the 

consultant or advisor does not provide advice. 

5. COMMITTEE STRUCTURE AND OPERATIONS 

The Committee shall meet regularly in person or telephonically at such times and places as shall 

be determined by the Chair of the Committee as necessary to fulfill the Committee's 

responsibilities under this Charter.  The Chair, with input from the other members of the 

Committee and management, shall set the agenda for all Committee meetings.  A majority of the 

members of the Committee shall constitute a quorum for purposes of holding a meeting of the 

Committee, and the Committee may act by a vote of a majority of members present at such 

meeting.  In lieu of a meeting, the Committee may act by unanimous written consent. 

The time and place for Committee meetings (including meetings in person or by telephone or other 

similar communications equipment), and the calling and the procedure at such meetings (including 

action without meetings, notice, waiver of notice, and voting requirements), shall be determined 

by the Committee having regard to the Articles and By-Laws of the Company as they apply to the 

Board.  To the extent practicable, at least forty-eight (48) hours' notice of each meeting of the 

Committee shall be given to each member of the Committee.  Notice of a meeting of the Committee 

shall: 

(i) be in writing (which, for greater certainty, shall include any notice provided via e-

mail); 

(ii) state the nature of the business to be transacted at the meeting in reasonable detail; 

and 

(iii) to the extent practicable, be accompanied by copies of documentation to be 

considered at the meeting. 
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The Chair shall preside at all meetings of the Committee and shall have a second and deciding vote 

in the event of a tie.  In the absence of the Chair, the other members of the Committee present at 

the meeting shall appoint a representative amongst themselves to act as Chair for that particular 

meeting. 

The Committee shall maintain minutes containing a summary of the actions taken at each 

Committee meeting and shall make regular reports to the Board with respect to actions taken by 

the Committee and areas of the Committee's responsibilities. 

The Committee may invite such members of management to its meetings as it deems appropriate.  

However, the Committee shall meet regularly without such members present, and in all cases the 

CEO and any other such officers shall not be present at meetings at which their compensation or 

performance is discussed or determined. 

6. CANADIAN SECURITIES REQUIREMENTS 

It is acknowledged that the Company is a "reporting issuer" under applicable Canadian securities 

laws and regulations.  In the event that Canadian securities laws and regulations mandate additional 

requirements in relation to this Committee and its activities, the Committee shall comply with such 

additional requirements.  

* * * * * 

This amended and restated Charter is hereby adopted by the Company effective March 7, 2023. 

 

            

       Name:  

       Title: 

 

 


