
  

 
 

ALPHA COGNITION INC. 
(the “Company”) 

 
GOVERNANCE AND NOMINATION COMMITTEE CHARTER 

 
1. Purpose and Responsibilities  
The purpose of the Governance and Nomination Committee (the “Governance Committee”) of the 
Company shall be to assist the Board in (a) identifying qualified individuals to become Board members, 
consistent with criteria approved by the Board, (b) determining the composition of the Board and its 
committees, (c) selecting the director nominees for the next annual meeting of shareholders, (d) 
monitoring a process to assess Board, committee and management effectiveness, (e) aid and monitor 
management succession planning and (f) developing, recommending to the Board, implementing and 
monitoring policies and processes related to the Company’s corporate governance guidelines consistent 
with applicable securities laws and applicable rules and guidelines of any stock exchange on which the 
securities of the Company are listed and any other laws applicable to the Company. 

 
2. Membership and Composition 
The Governance Committee shall consist of three or more members, a majority of whom must be non-
management directors. If the Company lists its common shares on the Nasdaq Stock Market, then the 
Governance Committee shall consist of three or more members, each of whom must be non-management 
directors and “independent” under the listing rules of the Nasdaq Stock Market. The Committee members 
and its Chair shall be appointed by the Board annually immediately following each annual general 
meeting of the shareholders of the Company, until the earlier of the next annual general meeting, or their 
replacement. 

 
3. Meetings, Reports and Resources of the Governance Committee 

a) Meetings.  In discharging its responsibilities, the Governance Committee shall meet as 
often as it determines necessary or advisable, but not less than twice a year. The Governance Committee 
may also hold special meetings or act by unanimous written consent as the Governance Committee may 
decide. The meetings may be in person or by telephone. The Governance Committee shall keep written 
minutes of its meetings and shall deliver a copy of such minutes to the Board. The Governance 
Committee may meet in separate executive sessions with other directors, the CEO and other Company 
employees, agents or representatives invited by the Governance Committee. 

b) Procedures.  The Governance Committee may establish its own procedures, including the 
formation and delegation of authority to subcommittees, in a manner not inconsistent with this charter, 
the articles, or applicable laws, regulations or rules, including the applicable rules and guidelines of any 
stock exchange on which the securities of the Company are listed. The Chairperson or majority of the 
Governance Committee members may call meetings of the Governance Committee. A majority of the 
authorized number of Governance Committee members shall constitute a quorum for the transaction of 
Governance Committee business, and the vote of a majority of the Governance Committee members 
present at the meeting at which a quorum is present shall be the act of the Governance Committee. The 
Governance Committee shall review and reassess at least annually the adequacy of this charter and 
recommend to the Board for approval any proposed changes, including any changes necessary to comply 
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with applicable securities laws and applicable stock exchange rules and guidelines and any other 
applicable laws. 

c) Reports.  The Governance Committee shall report its actions and recommendations to the 
Board after each Governance Committee meeting and shall conduct and present to the Board an annual 
performance evaluation of the Governance Committee. 

d) Resources.  The Governance Committee shall have the authority to retain, oversee and 
terminate at the Company’s expense any search firm engaged to assist in identifying director candidates, 
and to approve the search firm’s related fees and retention terms. The Governance Committee is also 
authorized, in its discretion, to retain, oversee and terminate at the Company’s expense independent 
counsel and any other advisors selected by the Governance Committee for matters related to the 
Governance Committee’s purposes, and to approve the related fees and retention terms. 

 
4. Authority and Responsibilities 
In furtherance of its purpose, the Governance Committee shall have the following authority and 
responsibilities: 

a) To lead the search for and identify individuals qualified to become members of the Board, 
consistent with the criteria set out in the Board Mandate and to select and recommend director nominees 
to be presented at the Company’s next annual meeting of shareholders, and one or more director 
nominees for each vacancy on the Board that occurs between annual meetings of shareholders, subject 
to legal rights, if any, of third parties to nominate or appoint directors. The Governance Committee shall 
select and recommend individuals as director nominees who meet the qualifications approved by the 
Board, meet any requirements imposed by applicable laws and regulations and the rules of the Nasdaq 
Stock Market (if applicable), and who shall have high personal and professional integrity, who shall have 
demonstrated ability and sound judgment and who shall be effective, in conjunction with the other 
nominees to the Board, in collectively serving the long-term interests of the Company’s stockholders, 
with regard to: 

 
(i) the competencies and skills 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 boardroom; and 
(iv) whether each nominee can devote sufficient time and resources to Board member duties. 

 
Candidates recommended by the Company’s shareholders shall be evaluated in the same manner as all 
other director nominees. The Governance Committee should consult fully with the CEO in its process of 
recruiting new directors. 

b) To prepare a policy on the orientation and training of new directors. 

c) To review and evaluate the Board’s committee structure and ensure that the powers and 
responsibilities of each Board committee are set out in a charter and to make any recommendations it 
deems appropriate regarding revisions to the Board and Board committee’s meeting policies and charters, 
including this charter. 

d) To develop and recommend to the Board position descriptions for the Chair of the Board, 
the lead director, if applicable, and the Chairperson of each Board committee. 

e) To recommend to the Board for its approval directors qualified to serve as members of 
each committee, giving consideration to the criteria for service on each committee as set forth in the 
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charter for such committee. The Governance Committee shall review and recommend committee slates 
annually and shall recommend additional committee members to fill vacancies as needed. 

f) To regularly review issues and developments related to corporate governance issues 
including directorship practices, criteria for selecting directors, policies relating to tenure and retirement 
of directors, compensation and benefit programs for non-employee directors and to develop and 
recommend to the Board for its approval a Code of Business Conduct and Ethics applicable to the 
Company. The Governance Committee shall review the guidelines and the Code of Business Conduct 
and Ethics from time to time and recommend changes as necessary, including any changes necessary to 
comply with applicable securities laws and applicable stock exchange rules and guidelines and any other 
applicable laws. 

g) Prior to each annual meeting of shareholders, to review the size of the Board, its 
composition and its efficiency in order to make the necessary recommendations to the Board in relation 
to the long-term needs of the Company and in accordance with the strategic development plan of the 
Company. 

h) To review at least annually the effectiveness of the Board, all Board committees, including 
the Governance Committee, and management, and to make recommendations for improvements and to 
develop and recommend to the Board for its approval an annual self-evaluation process of the Board and 
its committees. The Governance Committee shall oversee the annual self-evaluation and may make 
recommendations to the Board for any improvements that the Governance Committee may deem 
appropriate in its sole discretion. 

i) To determine if appropriate the reasons for the resignation of any director from the Board. 

j) To review and assist the Board in developing succession plans for the senior officers and 
other management personnel. The Governance Committee shall also assist the Board in evaluating 
potential candidates for senior officers of the Company. 

k) To review, on an annual basis, each of the directors’ contributions to the Board, and provide 
such information to the Board for its review. 

l) To ensure that new directors and senior officers of the Company are aware of their 
obligations and responsibilities under the Company’s Corporate Disclosure, Insider Trading and Reporting 
Policy and the Company’s Code of Business Conduct and Ethics. 
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