
BETTERLIFE PHARMA INC. 
NOMINATING AND GOVERNANCE COMMITTEE CHARTER 

Adopted by the Board of Directors on August 14, 2026 

I. Purpose 
The Nominating and Governance Committee (the “Committee”) is appointed by the Board of Directors (the 
“Board”) of BetterLife Pharma Inc. (the “Company”) to assist the Board in fulfilling its responsibilities 
with respect to the composition and effectiveness of the Board and the Company’s corporate governance. 
In furtherance of this role, the Committee will: 

● identify individuals qualified to become members of the Board and recommend to the Board the 
director nominees for each annual meeting of shareholders and candidates to fill vacancies and 
newly created directorships; 

● recommend to the Board the composition of, and appointments to, each committee of the Board; 

● develop, recommend and periodically review the Company’s corporate governance guidelines and 
practices; 

● oversee the annual evaluation of the Board, its committees and individual directors, and oversee 
director orientation and continuing education; 

● oversee succession planning for the Board and, together with the Board, for the Chief Executive 
Officer and other members of senior management; and 

● otherwise take a leadership role in shaping the corporate governance of the Company. 

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

member shall satisfy the independence requirements of Rule 5605(a)(2) of the Nasdaq listing rules 
(the “Nasdaq Rules”). 

● Consistent with Nasdaq Rule 5605(e), director nominees shall be selected, or recommended for the 
Board’s selection, either by this Committee (comprised solely of independent directors) or by a 
majority of the Company’s independent directors. 

● 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, and 
may meet in executive session and invite or exclude any person from its meetings. 

● The Committee has the sole authority to retain and terminate any search firm used to identify 
director candidates, and any other adviser, and to approve the fees and retention terms of any such 
firm or adviser, the cost of which shall be borne by the Company. 

IV. Responsibilities and Duties 
A. Board Composition and Director Nominations 

● Establish, and recommend to the Board, the criteria and qualifications for Board membership, 
which may include experience, skills and expertise, diversity of background and perspective, 
personal and professional integrity, sound business judgment, independence, the absence of 
conflicts of interest, and the ability to devote sufficient time to the affairs of the Company in light 
of the director’s other commitments. 

● Identify, evaluate and recommend to the Board candidates for nomination for election as directors 
at each annual meeting of shareholders and candidates to fill any vacancy or newly created 
directorship. 

● Establish and oversee procedures for the consideration of director candidates recommended by 
shareholders in accordance with applicable law and the Company’s governing documents. 

● Review annually the independence of each director under the Nasdaq Rules and applicable 
securities laws, recommend to the Board its independence determinations, and review any 
relationships or transactions that could impair, or appear to impair, a director’s independence, 
coordinating with the Audit Committee as appropriate. 

● Review, on a periodic basis, the size and composition of the Board, the tenure of directors, board 
refreshment, and the criteria and process for the re-nomination, resignation and retirement of 
directors. 

B. Board Diversity 
● As a matter of Board policy and sound governance, the Committee shall seek to identify and 

consider candidates who contribute to the diversity of the Board, including diversity of experience, 
background, skills and perspective. 

Note: The Nasdaq board-diversity disclosure requirements formerly set out in Nasdaq Rules 5605(f) and 
5606 were vacated by the United States Court of Appeals for the Fifth Circuit in December 2024 and are 
not currently in effect. The Company nonetheless considers diversity as part of a robust director-
identification and nomination process, consistent with applicable law. 

C. Committee Structure and Membership 
● Recommend to the Board the establishment, purpose, structure, size and membership of the 

committees of the Board, including committee chairs, and periodically review each committee’s 
charter and recommend changes to the Board. 



D. Corporate Governance 
● Develop, recommend to the Board and periodically review a set of corporate governance guidelines 

applicable to the Company, and oversee compliance with those guidelines. 

● Oversee the Company’s Code of Business Conduct and Ethics, review any request for a waiver of 
the Code for a director or executive officer, and recommend action to the Board or grant such 
waiver to the extent permitted by the Code, subject to any applicable disclosure requirements. 

● Oversee, or share oversight with the Audit Committee of, the Company’s related-party transaction 
policy and the review and approval of related-party transactions. 

● Oversee the orientation of new directors and the continuing education of all directors. 

● Oversee the annual self-evaluation of the Board and each of its committees and report the results 
to the Board. 

● Oversee, together with the Board, succession planning for the Chief Executive Officer and other 
key members of senior management. 

● Oversee the Company’s approach to the corporate-governance aspects of shareholder engagement 
and, to the extent delegated by the Board, the Company’s policies and practices concerning 
environmental, social and governance (ESG) matters. 

E. 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, including the retention of search firms and advisers, as it 
considers necessary or appropriate to discharge its duties. 

 

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

 


