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ZOMEDICA CORP.  
CORPORATE GOVERNANCE GUIDELINES 

 
The following Corporate Governance Guidelines (the “Guidelines”) have been adopted by the Board of 
Directors (the “Board”) of Zomedica Corp. (“Zomedica” or the “Company”) to assist the Board in the 
exercise of its responsibilities. These Guidelines reflect the Board’s commitment to monitoring the 
effectiveness of policy and decision-making at both the Board and management level, with a view to 
enhancing shareholder value over the long term. These Guidelines are in addition to, and are not 
intended to change or interpret, any federal or state law or regulation, including the Business 
Corporations Act (Alberta) (the “Alberta Act”), or the Amended Articles of Incorporation (the “Articles”) 
or the amended and restated by-laws of the Company (the “By-Laws”, and together with the Articles, the 
“Governance Documents”). The Guidelines are subject to modification from time to time by the Board 
based upon recommendations from the nominating and corporate governance committee (the 
“Nominating and Corporate Governance Committee”) and which shall review these guidelines at least 
annually. 
 
Director-Related Matters 
 
Board Membership Criteria 
 
Zomedica is a veterinary health company creating products for companion animals by focusing on the 
unmet needs of clinical veterinarians.  
 
The Nominating and Corporate Governance Committee is responsible for matters delegated by the 
Board relating to the Company’s director nomination process as well as matters related to developing, 
reviewing and maintaining the Company’s corporate governance policies, which includes any related 
matters as required by U.S. securities laws and Canadian securities laws  and regulations (collectively, 
“Applicable Securities Laws”), or by the applicable listing rules of the New York Stock Exchange LLC (the 
“NYSE”), or any other share exchange or public market upon which the Company’s shares become listed 
and/or posted for trading. 
 
The Board will be composed of a majority of directors who meet the criteria for “independence” as that 
term is defined by the NYSE and Applicable Securities Laws. Accordingly, in order to be considered 
“independent”, the Board shall affirmatively determine that the director has no material relationship, 
directly or indirectly, with the Company. 
 
Size of the Board 
 
In accordance with the Company’s Governance Documents, the Board shall consist of a minimum of two 
directors and a maximum of 15 directors, as fixed by the shareholders at an annual meeting, provided 
that the Board may, between annual shareholder meetings, appoint one or more additional directors to 
serve until the next annual meeting of shareholders.  The number of directors appointed by the Board 
between annual meetings of shareholders may not exceed one-third (1/3)  of the number of directors 
that held office as of the last annual meeting of shareholders of the Company. 
  
The Corporate Governance Committee and the Board shall on an annual basis review the appropriate 
size of the Board. 
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Director Independence Standards 
 
The Board shall affirmatively determine the independence of each non-management director and 
consider all relevant factors In determining whether they have a relationship to the Company, which 
would impact their ability to be independent from management in the performance of their duties. As 
permitted by the rules of the NYSE, the Board has adopted categorical standards to assist it in making 
determinations of independence. These standards incorporate, and are consistent with, the definition of 
“independent” contained in the corporate governance requirements of the NYSE and Applicable 
Securities Laws. Any determination of independence for a director that does not meet such standard will 
be specifically referenced in the Company’s proxy statement along with an accompanying explanation. 
The standards are as follows: 
 
A.  A director will not be considered independent if, within the preceding three years: 
 

1.  the director was employed by the Company; 
2.  an immediate family member of the director was employed by the Company as an 

executive officer; 
3.  the director, or an immediate family member of the director, received more than 

$120,000 during any twelve-month period in direct compensation from the Company, 
other than director and Board committee fees or deferred compensation for prior 
service that is not contingent in any way on continued service; 

4.  the director is a current partner or employee of the Company’s internal or external 
auditor; 

5.  an immediate family member of the director is a current employee of the Company’s 
internal or external auditor and personally works on the Company’s audit or is a current 
partner of the Company’s internal or external auditor; 

6.  the director or an immediate family member was (but is no longer) a partner or 
employee of the Company’s internal or external auditor and worked on the Company’s 
audit within that time; 

7.  an executive officer of the Company was on the compensation committee of the board 
of directors of a company that concurrently employed the director or employed an 
immediate family member of the director as an executive officer; or 

8.  a company made payments to or received payments from the Company for property or 
services in an amount which, in any single fiscal year, exceeded the greater of $1 million 
or 2% of such other company’s consolidated gross revenues, and such company 
currently employs the director or currently employs an immediate family member of the 
director as an executive officer. 

 
B.  A director will also not be considered independent if: 
 

1.  the director is employed as an executive officer of a company that is indebted to the 
Company, or to which the Company is indebted, and the total amount of either 
company’s indebtedness to the other is more than 5% of the total consolidated assets of 
the company that employs the director; 

2.  the Company owns or controls more than 5% of the outstanding equity interests of a 
company that employs the director as an executive officer; or 

3. the director serves as an officer, director or trustee of a charitable organization, and the  
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Company’s discretionary charitable contributions to the organization are more than 5% 
of the organization’s total annual charitable receipts or more than 10% of the Company’s 
total annual charitable contributions. (Any automatic matching of employees’ charitable 
contributions would not be included in the Company’s annual charitable contributions 
for this purpose). 
 

C.  A director will not qualify to serve on either the audit committee (the “Audit Committee”) or the 
Compensation and Management Development Committee (the “Compensation Committee”) if 
the director is not independent in accordance with rules of the NYSE and Applicable Securities 
Laws. 

 
D.  For purposes of these director independence standards: 

1.  references to the Company include the its consolidated subsidiaries; and 
2.  a director’s “immediate family members” including their spouse, parents, children, 

siblings, mothers and fathers-in-law, sons and daughters-in-law, brothers and sisters-in-
law and anyone (other than domestic employees) that shares the director’s home. 

 
Each director shall within seven (7) days of any change, report to the Board all changes in the 
employment or other affiliations of  
the director and/or their family members that could result in a related person transaction or otherwise 
affect the director’s independence. 
 
Selection Process 
 
The Nominating and Corporate Governance Committee is responsible for seeking out qualified 
individuals for recommendation to the Board. A shareholder that wishes to recommend a director 
candidate for consideration by the Nominating and Corporate Governance Committee shall send such 
recommendation not less than 30 days and not more than 65 days prior to the date of the annual 
meeting of the Company’s shareholders to the secretary of the Company, 100 Phoenix, Suite 190, Ann 
Arbor, MI  48108, who will then forward it to the Nominating and Corporate Governance Committee. 
Any such recommendation shall include: (i) the name, age, business address and residential address of 
the candidate; (ii) the principal occupation or employment of the candidate; (iii) the class or series and 
number of shares in the Company, which are controlled or owned beneficially by the candidate as of the 
record date for the meeting of the shareholders; and (iv) any other information relating to the candidate 
that would require disclosure in an information circular in connection with solicitation of proxies for the 
election of directors pursuant to the Alberta Act and Applicable Securities Laws.  
 
Based on the recommendation of the Nominating and Corporate Governance Committee, the Board will 
determine its slate of nominees for election. Where there is a vacancy on the Board, the remaining 
directors may exercise all powers of the Board so long as the quorum requirements are met. 
 
Majority Vote Standard for Election of Directors 
 
The By-Laws of the Company provide that, subject to the requirements of the Alberta Act, the election of 
directors shall be decided by a majority of votes cast.  
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Board Responsibilities 
 
Director Responsibilities 
 
Directors must exercise their judgment in a manner they reasonably believe to be in the best interests of 
the , its shareholders and other stakeholders. In discharging such obligation, directors are entitled to rely 
in good faith upon the records of the Company and upon information, opinions, reports or statements 
presented to the Board by any of the Company’s officers or employees, or committees of the Board, or 
by outside advisors, auditors and experts with respect to matters the director reasonably believes are 
within such persons’ professional or expert competence.  
 
Confidentiality Policy 
 
Many of the discussions that the Board and its committees conduct involve trade secrets, the Company’s 
business strategy and material non-public information (“MNPI”). Disclosure of the subjects of Board 
discussion or information related to those discussions, even if inadvertent, could cause competitive 
harm to the Company and violate Applicable Securities Laws. Moreover, any breach of confidentiality by 
a director would undermine the mutual trust and respect needed for effective Board operations and 
limit the full and frank discussion among members. Accordingly, every director is expected to maintain 
the confidentiality of the discussions they have as Board or committee members as well as any 
Confidential Information (as that term is defined hereunder) provided to them in such capacities, not 
just MNPI. 
 
For purposes of this policy, “Confidential Information” is deemed to include all non-public information 
entrusted to or obtained by a director by reason of his or her position as a director of the Company. It 
includes, but is not limited to, non-public information that might be of use to competitors or harmful to 
the Company or its customers if disclosed, such as: 
 

•  non-public information about the Company’s financial condition, prospects or plans, its 
marketing and sales programs and research and development information, as well as 
information relating to mergers and acquisitions, share splits and divestitures; 

•  non-public information concerning possible transactions with other companies or 
information about the Company’s consultants, customers, or suppliers which the 
Company is under an obligation to maintain as confidential; and 

•  non-public information about discussions and deliberations relating to business issues 
and decisions, between and among employees, officers and directors. 

 
In addition, directors may not disclose any Confidential Information to any other party, including 
principals or employees of any business entity which employs the director or which has sponsored the 
director’s election to the Board, or misuse it in any other fashion, including benefiting themselves or 
other persons. The only exceptions to this policy are instances in which disclosure is required by law or 
has when such disclosure been approved by the Company’s chief executive officer (“CEO”) or the Board.  
 
To the extent that the Board intends to speak publicly on any matters, the spokespersons for the Board is 
the CEO and any other person that is expressly authorized by the Board to speak on its behalf. 
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Attendance at Meetings 
 
Directors are expected to attend and actively participate in Board meetings and meetings of committees 
on which they serve, and to spend the time needed and meet as frequently as necessary to properly 
discharge their responsibilities. It should be noted that Applicable Securities Laws require disclosure in 
the annual proxy statement of the name of any director who attended fewer than 75% of Board and 
applicable committee meetings. Directors are also expected to attend the annual meeting of 
shareholders. 
 
Leadership Structure  
 
One of the key responsibilities of the Board is to have a leadership structure that allows it to provide 
effective oversight of management and maximize the contributions of its members. The Board evaluates 
its leadership structure on an ongoing basis.  
 
The Board may select a “Chair”, who shall be a director of the Company.  The Chair provides leadership 
to the Board and works with the Board to define its structure and activities in the fulfillment of its 
responsibilities. In discharging their duties, the Chair will:  

•  preside at meetings of the Board and shareholders;  
•  establish processes to assist the Board in the efficient discharge of its duties;  
•  organize and present agendas for Board meetings and appropriate members of 

management based on suggestions from committee chairs and other directors;  
•  facilitate the flow of information to the Board and work to see that meetings are both 

efficient and informative; and 
•  perform such other duties as may be requested by the Board.  
 

Material Distributed in Advance 
 
Information and data that is important to the Board’s understanding of the business to be conducted at a 
meeting will be distributed in writing to the directors in advance of the meeting. Directors are expected 
to review such material prior to the meeting. 
 
Agenda Items for Board Meetings 
 
The Chair approves the agenda for each Board meeting, as prepared by the CEO. Each Board member is 
encouraged to suggest the inclusion of items on the agenda. At the beginning of the year, the Board 
establishes a schedule of agenda subjects to be discussed during the year (to the degree this can be 
foreseen). Each Board member is also free to raise at any subject that is on the agenda for that Board 
meeting. The Board reviews the Company’s long-term strategic plans and the principal issues that the 
Company will face in the future during at least one Board meeting each year. 
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Executive Sessions of Independent Directors 
 
Independent directors meet in executive sessions without management present upon the adjournment 
of every regularly scheduled meeting of the Board and at other times as they may determine. The Chair 
shall preside at these meetings and determine what record, if any, should be made of the meeting. 
 
 
 
Annual Performance Evaluation 
 
The Board and each of the Audit Committee, the Compensation Committee and the Nominating and 
Corporate Governance Committees shall conduct an annual self-evaluation on themselves to determine 
whether they are functioning effectively. The Nominating and Corporate Governance Committee reports 
to the Board on the assessment of Board and committee performance following such annual self-
evaluations. 
 
Board Committees 
 
Committees and Committee Members 
 
The Board has established the following committees to assist the Board in discharging its responsibilities: 
the Audit Committee, the Compensation Committee, and the Nominating and Corporate Governance 
Committee. The members of these committees are independent in accordance with the director 
independence standards as required by the NYSE and Applicable Securities Laws. The Board may, from 
time to time, establish or maintain additional committees as necessary or appropriate.  
 
Committee members are appointed by the Board upon the recommendation of the Nominating and 
Corporate Governance Committee giving consideration to the interests and qualifications of individual 
directors. 
 
Committee Charters 
 
Each of the standing committees of the Board has a written charter that sets forth its purpose, its 
authority and responsibilities, the qualifications for committee membership, the procedures for 
committee member appointment and removal, the committee structure and operations and the 
committee’s manner of reporting to the Board. The charters also provide that each committee will 
annually evaluate its performance. 
 
Committee Meetings 
 
The chair of each committee, in consultation with it members, determines the frequency and length of 
its meetings, which is consistent with any requirements set forth in the committee’s charter.  
 
The chair of each committee, in consultation with the appropriate members of the committee and 
management, develops the committee’s agenda. At the beginning of each year, each committee 
establishes a schedule of agenda subjects to be discussed during the year (to the degree these can be 
foreseen). The schedule for each committee is furnished to all directors. 
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Director Access to Advisors and Management 
 
Director Access to Independent Advisors 
 
The Board and each of its committees have the power to hire independent legal, financial or other 
advisors, as they may deem necessary, without consulting or obtaining the approval of any officer of the 
Company in advance and, in the case of its committees, without consulting or obtaining the approval of 
the Board.  
 
Director Access to Management 
 
Representatives of the Company’s senior management team attend Board meetings on a regular basis, 
both to make special presentations and as a discussion resource. The senior management team, as well 
as other management personnel and employees of the Company, are available directly to Board 
members outside of meetings. 
 
CEO Evaluation and Management Succession 
 
The Compensation Committee, together with the other independent directors, conducts an annual 
review of the CEO’s performance. The chair of the Compensation Committee and the Chair of the Board 
communicates the results of the review to the CEO. 
 
The Nominating and Corporate Governance Committee reviews and makes recommendations to the 
Board in respect of the Company’s management succession plans.  
 
Share-Related Matters 
 
Director Compensation and Share Ownership Guidelines 
 
The Compensation Committee recommends to the Board for approval the form and amount of 
compensation to be paid to independent directors, including the compensation payable to committee 
chairs and the CChair of the Board. Directors who are employees of the Company do not receive 
additional compensation for serving on the Board. 
 
In connection with director compensation, the Board may issue options to directors pursuant to the 
Company’s share option plan.  
 
Trading Restrictions 
 
Each director is required to execute the Company’s: (i) “Code of Ethics and Business Conduct"; (ii) 
Statement of Policy on Insider Trading; and (iii) Policy Regarding Special Trading Procedures. These 
policies prohibit directors and executive officers, among others, from:  

1. trading in the Company’s securities while in possession of MNPI; 
2. trading in the Company’s securities during blackout periods, which includes the period 

that begins fourteen (14) days before the end of a calendar quarter or the end of a fiscal 
year and ends two (2) business days after the issuance of a press release or other 
announcement by the Company of quarterly or annual earnings; 

3. engaging in short sales of the Company securities; 
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4. engaging in transactions that hedge or offset, or are designed to hedge or offset, any 
decrease in the market value of Company’s securities; and  

5. holding the Company’s securities in a margin account or otherwise pledging the 
Company’s securities as collateral for a loan. 

 
 
 
 
Communications with Directors 
 
Shareholders or other interested parties may contact all directors by writing to them either individually 
or as a group or as a partial group (for example, all independent directors), c/o Corporate Secretary, 
Zomedica Corp., 100 Phoenix, Suite 190, Ann Arbor, MI  48108. Shareholders or other interested parties 
that want their communications to be treated confidentially should write the word “CONFIDENTIAL” 
prominently on the envelope and address it to the director by name so that it can be forwarded without 
being opened.  
 
Communications addressed to multiple recipients, such as to “Board of Directors,” “Audit Committee,” 
“Independent Directors,” etc. will necessarily have to be opened and copied by the office of the 
Corporate Secretary in order to forward them, and can therefore not be treated confidentially. 
Shareholders or other interested parties that wish to remain anonymous should not sign their 
communications or include a return address on the envelope. 
 
Rev. November 7, 2023 


