
BETTERLIFE PHARMA INC. 
COMPENSATION COMMITTEE CHARTER 

Adopted by the Board of Directors on August 14, 2026 

I. Purpose 
The Compensation Committee (the “Committee”) is appointed by the Board of Directors (the “Board”) of 
BetterLife Pharma Inc. (the “Company”) to assist the Board in discharging its responsibilities relating to 
the compensation of the Company’s executive officers and directors and to oversee the Company’s 
compensation and benefits policies, plans and programs generally. In furtherance of this role, the 
Committee will: 

● oversee the Company’s overall compensation philosophy and structure and their alignment with 
the Company’s business strategy and the long-term interests of shareholders; 

● review and determine, or recommend to the Board, the compensation of the Chief Executive Officer 
and the other executive officers; 

● administer and oversee the Company’s equity-based and incentive compensation plans, including 
the Company’s Long-Term Incentive Plan; 

● oversee the Company’s policies and practices for managing the risks arising from its compensation 
programs; and 

● review compensation-related disclosure and prepare or review any report of the Committee 
required by applicable securities laws and the rules of any stock exchange on which the Company’s 
securities are listed. 

II. Composition and Independence 
● The Committee shall consist of no fewer than two directors, each appointed by the Board on the 

recommendation of the Nominating and Governance Committee. 

● Each member shall satisfy the independence requirements of Rule 5605(a)(2) of the Nasdaq listing 
rules (the “Nasdaq Rules”) and, upon the Company’s listing on The Nasdaq Stock Market, the 
heightened independence requirements applicable to compensation committee members under 
Nasdaq Rule 5605(d)(2) and Rule 10C-1 under the Securities Exchange Act of 1934 (the 
“Exchange Act”). In determining independence, the Board shall specifically consider all factors 
relevant to whether a director has a relationship to the Company that is material to that director’s 
ability to be independent from management, including (i) the source of compensation of the 
director, including any consulting, advisory or other compensatory fee paid by the Company to the 
director, and (ii) whether the director is affiliated with the Company, a subsidiary of the Company 
or an affiliate of a subsidiary. 

● Each member should also qualify as a “non-employee director” within the meaning of Rule 16b-3 
under the Exchange Act. 

● To the extent the Company qualifies for any exemption, phase-in accommodation or cure period 
under the Nasdaq Rules or applicable securities laws, the Committee and the Board may rely on 
such exemption or accommodation. 



● The Board shall designate one member of the Committee as Chair. Members serve at the pleasure 
of the Board and may be removed, with or without cause, by the Board. Vacancies shall be filled 
by the Board. Resignation or removal of a director from the Board constitutes resignation or 
removal from the Committee. 

III. Meetings and Procedures 
● The Committee shall meet as often as it determines necessary, but not less than two times per year, 

with additional meetings as circumstances require. 

● A majority of the members constitutes a quorum. The Committee acts by a majority of the members 
present at a meeting at which a quorum is present, or by unanimous written consent. Meetings may 
be held in person or by telephone or other means of remote communication. 

● The Chair, in consultation with the members and management, shall set meeting agendas. The 
Committee shall maintain written minutes of its meetings and report regularly to the Board. 

● The Committee shall meet periodically in executive session without members of management 
present. The Committee may request that any director, officer or employee of the Company, or the 
Company’s counsel or advisers, attend or be excluded from any meeting. 

● The Committee may delegate authority to one or more subcommittees, each composed solely of 
one or more members who satisfy the applicable independence requirements, and may, to the extent 
permitted by applicable law, the terms of the relevant plan and the Nasdaq Rules, delegate to one 
or more officers the authority to make equity awards to employees who are not executive officers 
or directors. 

IV. Authority and Resources; Compensation Advisers 
● The Committee has the sole authority, in its discretion, to retain or obtain the advice of, and to 

terminate, compensation consultants, independent legal counsel and other advisers, and to approve 
their fees and other retention terms. The Company shall provide appropriate funding, as determined 
by the Committee, for the payment of such advisers and the Committee’s ordinary administrative 
expenses. 

● The Committee is directly responsible for the appointment, compensation and oversight of any such 
adviser. Before selecting, or receiving advice from, any compensation consultant, legal counsel or 
other adviser (other than the Company’s in-house legal counsel), the Committee shall consider the 
independence factors set out in Rule 10C-1(b)(4) under the Exchange Act and Nasdaq Rule 
5605(d)(3), including: (1) the provision of other services to the Company by the adviser’s firm; (2) 
the amount of fees received from the Company by the adviser’s firm as a percentage of that firm’s 
total revenue; (3) the policies and procedures of the adviser’s firm that are designed to prevent 
conflicts of interest; (4) any business or personal relationship between the adviser and a member of 
the Committee; (5) any Company stock owned by the adviser; and (6) any business or personal 
relationship between the adviser or the adviser’s firm and an executive officer of the Company. 

● Nothing in this Charter requires any compensation adviser to be independent; the Committee is 
required only to consider the enumerated factors before engaging, or receiving advice from, the 
adviser. 

V. Responsibilities and Duties 



The following are the principal recurring responsibilities of the Committee. The Committee may perform 
such other functions as are consistent with this Charter, the Company’s constating documents and 
applicable law. 

A. Executive Compensation 
● Review and approve, at least annually, the corporate goals and objectives relevant to the 

compensation of the Chief Executive Officer (the “CEO”); evaluate the CEO’s performance in light 
of those goals and objectives; and determine and approve, either as a Committee or together with 
the other independent directors, the CEO’s compensation. The CEO shall not be present during any 
deliberation or voting on his or her own compensation. 

● Review and approve, or recommend to the Board for approval, the compensation of the Company’s 
other executive officers. 

● Review and make recommendations to the Board regarding, or approve, employment agreements, 
severance and separation arrangements, change-in-control provisions, and any special or 
supplemental benefits or perquisites for executive officers. 

B. Incentive and Equity-Based Plans 
● Administer, interpret and make awards under the Company’s equity-based and incentive 

compensation plans, including the Long-Term Incentive Plan (providing for options, performance 
share units, restricted share units and deferred share units), in accordance with the terms of the 
applicable plan. 

● Review and recommend to the Board (and, where required, to the shareholders) the adoption of, or 
amendments to, equity-based and incentive compensation plans, and monitor the number of shares 
available for issuance, potential dilution and the Company’s equity burn rate. 

● Coordinate with the Audit Committee and the Company’s finance function to help ensure the 
appropriate valuation, approval and internal control over the accounting for share-based 
compensation. 

C. Director Compensation 
● Periodically review the form and amount of compensation paid to non-employee directors, 

including any equity component, and recommend any changes to the Board. 

D. Regulatory Compliance and Disclosure 
● Review the results of any shareholder advisory vote on executive compensation (“say-on-pay”) and 

on the frequency of such votes, and consider those results in connection with the discharge of its 
responsibilities. 

● Adopt, review and oversee the Company’s policy for the recovery of erroneously awarded 
incentive-based compensation (“clawback”) in compliance with Rule 10D-1 under the Exchange 
Act and Nasdaq Rule 5608, and administer the recovery of such compensation as required. 

● Oversee the Company’s policies relating to the hedging and pledging of Company securities, and 
to trading under Rule 10b5-1 plans, insofar as they relate to compensation matters. 

● Review and discuss with management the compensation-related disclosures required to be included 
in the Company’s public filings, and provide any report of the Committee required by applicable 
law or the Nasdaq Rules. 



E. Compensation Risk 
● Review at least annually the relationship between the Company’s risk-management policies and 

practices and its compensation arrangements, and assess whether those arrangements encourage 
unnecessary or excessive risk-taking. 

VI. Committee Governance 
● Review and reassess the adequacy of this Charter at least annually and recommend any proposed 

changes to the Board for approval. 

● Conduct an annual evaluation of the Committee’s performance. 

● Report regularly to the Board on the Committee’s activities, findings and recommendations. 

● Have full access to the Company’s management, books and records, and the authority to obtain 
such internal and external resources as it considers necessary or appropriate to discharge its duties. 

 

Adopted by the Board of Directors of BetterLife Pharma Inc. on August 14, 2026. 

 


