
     EDESA BIOTECH, INC. 

COMPENSATION COMMITTEE CHARTER 

1. Charter. 
 

This charter (the “Charter”) governs the operations of the Compensation Committee (the “Committee”) of the 
Board of Directors (the “Board”) of Edesa Biotech, Inc. (the “Company”). The Committee shall regularly (but at 
least annually) review and reassess this Charter with the Governance Committee who shall recommend any 
proposed changes to the Board for approval. 

 
2. Purpose of the Committee. 

 
The purpose of the Committee is to assist the Board in addressing its responsibilities relating to compensation of 
the Company’s Chief Executive Officer (the “CEO”) and the Company’s other “executive officers” (as defined in 
Section 16 of the Exchange Act and Rule 16a-1 thereunder, and “Named Executive Officers” as defined under (i) 
Form 51-102F6 promulgated under National Instrument 51-102 Continuous Disclosure Obligations and (ii) Item 
402 of Regulation S-K under the Exchange Act) (collectively, including the CEO, the “Executive Officers”), in the 
manner set forth herein. The Committee has the responsibility for evaluating and recommending for approval by 
the Board all compensation plans, policies and programs of the Company as such plans, policies and programs 
affect the Executive Officers.  

 
3. Membership. 

 
The Committee shall consist of a minimum of two directors, each of whom shall meet the independence standards 
of The NASDAQ Stock Market for members of a Compensation Committee and any other independence 
standards applicable to compensation committees established under any applicable law, rule or regulation. At 
least two members of the Committee also shall qualify as “outside” directors within the meaning of Internal 
Revenue Code Section 162(m) and as “non-employee” directors within the meaning of Rule 16b-3 under the 
Securities Exchange Act of 1934, as amended. The members of the Committee shall be appointed by the Board, 
which shall recommend for Committee membership such directors as it believes are qualified. One member of the 
Committee shall be appointed as Chairperson of the Committee by the Board. Members of the Committee shall 
serve at the pleasure of the Board and shall serve for such term or terms as the Board may determine. 

 
4. Meetings. 

 
The Committee shall meet as often as it determines necessary in order to perform its responsibilities. The 
Committee shall meet separately from the Board; provided, however, the Committee may meet immediately 
before or after any meeting of the Board. The Committee may hold meetings at such times and locations as the 
Committee may determine. The Chairperson of the Committee shall preside at each meeting of the Committee. 

 
The Committee shall report regularly to the Board regarding its actions and make recommendations to the Board as 
appropriate. The Committee is governed by the same rules regarding meetings (including meetings in person or by 
telephone or other similar communications equipment), action without meetings, notice, waiver of notice, 
andquorum and voting requirements as are applicable to the Board or at set forth in the Company’s Articles. The 
Committee may request any officer or employee of the Company, the Company’s outside counsel or any other 
individual as the Committee deems appropriate to attend a meeting of the Committee or to meet with any members 
of, or consultants to, the Committee. In all cases, the CEO and any other such Executive Officers shall not be 
present at meetings at which their compensation or performance is discussed or determined. Minutes of a meeting 
of the Committee executed by the secretary or Chairperson setting forth the names of the members of the 
Committee present at the meeting and the nature, intent and objectives of the meeting as well as any actions taken 
and  recommendations to be made to the Board as a result of the meeting shall be sufficient evidence at all times as 
to the members of the Committee who were present, or such actions taken and recommendations made. If the 
Chairperson of the Committee has not appointed a secretary for any meeting of the Committee, the Chairperson 
will perform such role at such meeting of the Committee. 



 

5. Responsibilities and Authority. 
 

The Committee shall have the following authority and responsibilities: 
 

a) To review and recommend for approval by the Board annually the corporate goals and objectives 
applicable to the compensation of the CEO and the Executive Officers (the “Objectives”), evaluate at least 
annually the CEO’s performance in light of the Objectives, and determine and recommend for approval by 
the Board the CEO’s compensation level based on this evaluation. In determining the long-term incentive 
component of CEO compensation, the Committee may consider the Company’s performance, relative 
shareholder return in the period, and the value of similar incentive awards given to CEOs at comparable 
companies. In evaluating and determining CEO compensation, the Committee shall consider the results of 
the most recent shareholder advisory vote on executive compensation (“Say On Pay Vote”) if such Say On 
Pay Vote is applicable to the requirements imposed on the Company by the Securities and Exchange 
Commission (the “Commission”). The CEO shall not be present during any Committee deliberations or 
voting with respect to his or her compensation. 

 
b) Following consultation with the CEO and third party consultants as determined by the Committee, to 

recommend to the Board the compensation plan of all other Executive Officers in light of the Objectives. 
In evaluating executive compensation, the Committee shall consider the results of the most recent Say On 
Pay Vote, if such Say On Pay Vote is applicable to the requirements imposed on the Company by the 
Commission. In recommending the compensation plan of Executive Officers, the Committee must provide 
the Board with salary ranges for the past two years, historical percentage salary changes, and two years of 
data on the percentage cash-based incentive awards (bonus) ranges, and other such similar information, as 
and when requested by the Board. 

 
c) To review and recommend to the Board for approval the following as they affect the Executive Officers: 

(a) all other equity-based incentive awards; (b) any employment agreements and severance arrangements; 
(c) any special or supplemental compensation and benefits for the Executive Officers and individuals who 
formerly served as Executive Officers, including supplemental retirement benefits and the perquisites 
provided to them during and after employment. As and when required by applicable law, or requested by 
the Board, the Committee shall also review and recommend for approval by the Board any change-in-
control agreements and change-in-control provisions affecting any elements of compensation and benefits. 

 
d) The Committee shall review and recommend for approval by the Board, all employee incentive 

compensation plans for the Company. plans. The independent members of the Board, based on the 
recommendation of the Committee, shall have full and final authority, subject to and consistent with the 
provisions of each plan, to select eligible persons to become participants under such plans, grant awards, 
determine the type, number and other terms and conditions of, and all other matters relating to, awards, 
and establish the framework, rules and regulations for the administration of any plan and to otherwise 
make all decision of a material nature concerning the administration of any plan. Subject to the foregoing 
sentence  and subject  and consistent with the terms of each plan, the Committee will have the 
responsibility for the general administration of any plan in place and the authority to make any and all 
other decisions and determinations as the Committee may deem necessary or advisable for the 
administration of any plan. 

 
e) If applicable to the requirements imposed on the Company by the Commission, to review and discuss the 

Compensation Discussion and Analysis (the “CD&A”) required to be included in the Company’s proxy 
statement and annual report on Form 10-K by the rules and regulations of the Commission and the related 
executive compensation information with management, and, based on such review and discussion, 
determine whether or not to recommend to the Board that the CD&A be so included. 

 
f) If applicable to the requirements imposed on the Company by the Commission, to produce the annual 

Compensation Committee Report on executive officer compensation for inclusion in the Company’s proxy 
statement in compliance with the rules and regulations of the Commission. As of the date of the adoption 



 

of this Charter, the Committee is not required to produce Compensation Committee Report as it is 
considered a “Smaller Reporting Company”.  

 
g) To oversee the Company’s compliance with Commission rules and regulations regarding shareholder 

approval of certain executive compensation matters and the requirement under the NASDAQ rules that, 
with limited exceptions, shareholders’ approval of the Company’s equity compensation plans. If 
applicable, the Committee shall review and recommend to the Board for approval the frequency with 
which the Company will conduct Say on Pay Votes, after taking into account the results of the most recent 
shareholder advisory vote on frequency of Say on Pay Votes required by Section 14A of the Securities 
Exchange Act of 1934, as amended, 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. As of the date 
of the adoption of this Charter, the Company is not required to conduct Say on Pay Votes  as it is 
considered a “Smaller Reporting Company”. 

 
h) To review the Company’s incentive compensation arrangements to determine whether they encourage 

excessive risk-taking, to review the relationship between risk management policies and practices and 
compensation, and to evaluate compensation policies and practices that could mitigate any such risk. 

 
i) To monitor the Company’s compliance with the requirements under the Sarbanes-Oxley Act of 2002 

relating to loans to directors and officers, and with all other applicable laws affecting employee 
compensation and benefits. 

 
j) To periodically review with management the Company’s compensation programs as they affect all 

employees. 
 

In addition to the powers and responsibilities expressly delegated to the Committee in this Charter, the Committee 
may exercise any other powers and carry out any other responsibilities delegated to it by the Board from time to 
time consistent with the Company’s Articles. 

 
6. Resources. 

 
The Committee shall have the authority to delegate any of its responsibilities, along with the authority to take 
action in relation to such responsibilities, to one or more subcommittees as the Committee may deem appropriate 
in its sole discretion. 

 
the Committee shall have the authority, to select, retain, terminate and obtain the advice of any advisor, including 
compensation consultants and outside legal counsel, to assist with the execution of its duties and responsibilities as 
set forth in this Charter, but only after taking into consideration factors relevant to the adviser’s independence from 
management specified in NASDAQ Listing Rule 5605(d)(3). The Committee shall also evaluate whether any 
compensation consultant retained or to be retained by it has any conflict of interest in accordance with Item 
407(e)(3)(iv) of Regulation S-K. 

 
The Committee shall be directly responsible for the appointment, compensation, and oversight of the work of any 
advisor retained by the Committee, and shall have sole authority to approve the adviser’s fees and the other terms 
and conditions of the adviser’s retention. All expenses incurred with respect to compensation for consultants, 
outside legal counsel and any other advisors retained by the Committee shall be referred to the CFO of the 
Company for payment. Any significant expenses incurred by the Committee shall be reported to the Board. 
However, the Committee shall not be required to implement or act consistently with the advice or 
recommendations of its compensation consultant, legal counsel or other advisor to the compensation committee, 
and the authority granted in this Charter shall not affect the ability or obligation of the Committee to exercise its 
own judgment in fulfillment of its duties under this Charter. 

 
Amended and Restated by the Board of Directors on February 12, 2020. 


