
THINK RESEARCH CORPORATION  
(the "Corporation") 

Charter of the Board of Directors 

This Charter of the Board of Directors (the "Charter") was adopted by the board of directors (the "Board") 
of the Corporation on 16 January 2021.  

Introduction 

The Board of the Corporation is elected by the shareholders of the Corporation and is responsible for the 
stewardship of the Corporation. The purpose of this mandate is to describe the principal duties and 
responsibilities of the Board, as well as some of the policies and procedures that apply to the Board in 
discharging its duties and responsibilities.  

Under the Business Corporations Act (Ontario) (the "Act") governing the Corporation, the Board is 
responsible for managing or supervising the management of the business and affairs of the Corporation.  
By approving this Charter, the Board confirms its responsibility for the stewardship of the Corporation and 
its affairs.  This stewardship function includes responsibility for the matters set out in this Charter.  The 
responsibilities of the Board described in this Charter are subject to the Act and the by-laws of the 
Corporation in effect from time to time. The Board will discharge its responsibilities directly and through 
its committees, currently consisting of the following: 
 

∙    an Audit Committee; and 
∙   a Corporate Governance and Nominating Committee 

Chair of the Board of Directors 

The Chair of the Board (the "Chair") will be appointed by the Board, after considering the recommendation 
of the Corporate Governance, Nominating and Compensation Committee, for one year or such other term 
as the Board may determine. 

Independence 

The Board will be comprised of a majority of independent directors, as established by applicable laws and 
the rules of any stock exchanges upon which the Corporation's securities are listed, including National 
Instrument 52-110 (“NI-52-110”). Under NI 52-110, director is considered to be "independent" if he or she 
has no direct or indirect "material relationship" with the Company. A material relationship is a relationship 
that could, in the view of the Board, be reasonably expected to interfere with the exercise of a director's 
independent judgment as a member of the Board. 

Where the Chair is not independent, the independent directors will select one of their number to be 
appointed Lead Director of the Board for such term as the independent directors may determine. The Chair 
or Lead Director, if appointed, will chair regular meetings of the independent directors and assume such 
other responsibilities as the independent directors have determined.  

If at any time a majority of the Corporation's directors are not independent because of the death, resignation, 
bankruptcy, adjudicated incompetence, removal or change in circumstance of any director who was an 
independent director within the meaning of National Instrument 52-110, the remaining directors will 
appoint a sufficient number of directors who qualify as "independent" to comply with this requirement at 
their earliest convenience.  
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Role and Responsibilities of the Board 

The Board is ultimately accountable and responsible for providing independent, effective leadership in 
supervising the management of the business and affairs of the Corporation. The Board will act honestly and 
in good faith and act in the best interest of the Corporation, and each member of the Board must exercise 
the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances.  

The responsibilities of the Board include: 

● establishing an appropriate corporate culture, including due regard for environmental, social and 
governance issues; 

● approving a mission statement setting forth the intended objectives of the Corporation; 
● adopting managing a strategic planning process, and adopting, on at least an annual basis, a 

strategic plan that takes into account, among other things, the opportunities and risks of the 
business; 

● risk identification and ensuring that systems and procedures are in place for the appropriate 
management of risk; 

● reviewing and approving annual operating and capital plans and budgets; 
● appointing the Chief Executive Officer (CEO) and the CFO and monitoring their performance; 
● succession planning of the Board and of management, including appointing, training and 

monitoring senior management; 
● delegations and approval guidelines for management; 
● monitoring financial reporting and management; 
● monitoring internal control and management information systems; 
● corporate disclosure and communications including the adoption of a Corporate Disclosure Policy; 
● adopting measures for appropriate engagement with stakeholders; 
● to the extent feasible, satisfying itself as to the integrity of the CEO and other executive officers of 

the Corporation and that the CEO and other executive officers create a culture of integrity 
throughout the organization;  

● adopting corporate policies designed to ensure that the Corporation, its directors, officers and 
employees comply with all applicable laws, rules and regulations and conduct their business 
ethically and with honesty and integrity; 

● developing the Corporation's approach to corporate governance, including developing a set of 
corporate governance principles and guidelines that are specifically applicable to the Corporation;  

● issuing shares and other securities of the Corporation for such consideration as the Board may deem 
appropriate, subject to the Act, and applicable securities laws and stock exchange rules; 

● issuing any type of debt securities or convertible debt securities and borrowing money or incurring 
any other form of indebtedness for the approved purposes of the Corporation, subject to the Act, 
and applicable securities laws and stock exchange rules; 

● approving the repurchase of securities of the Corporation, subject to the Act; 
● reviewing the Corporation's debt strategy; 
● providing for the creation and maintenance of suitable records of Board proceedings; and 
● addressing all other matters required by law, including as set out in the Act, and applicable 

securities laws and stock exchange rules. 

Meetings of the Board will be held at least quarterly, with additional meetings to be held depending on the 
state of the Corporation's affairs and in light of opportunities or risks the Corporation faces. After each 
meeting of the Board, the directors will meet without management being present. In addition, regular, 
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separate meetings of the independent directors of the Board will be held, at which no member of 
management and no non-independent director will be present. 

The Board will delegate responsibility for the day-to-day management of the Corporation's business and 
affairs to the CEO on such terms as it may determine. 

The Board may, subject to law, delegate certain matters to Board committees on such terms as it may see 
fit. The Board's approach to the delegation of authority is set out on Schedule "A".  

Review of Charter 

The Corporate Governance, Nominating and Compensation Committee will review and assess the adequacy 
of this Charter at least annually, and will recommend any proposed change to the Board for its 
consideration. The Board may, at any time, amend this Charter. 
 
Last Reviewed: 16 January 2021  
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Schedule "A" 

Delegation of Authority 

The purpose of this document is to articulate the delegation of decision-making and operating authority 
within Think Research Corporation (the "Corporation") as between the Board of Directors and 
management. 

Matters Requiring the Approval of the Board of Directors and/or Duly Authorized Committees of 
the Board of Directors: 

1. Governance 

(a) the setting of strategic corporate direction, the establishment of corporate performance objectives; 

(b) the approval of key operational policies regarding the conduct of the business, including, but not 
limited to: acquisitions, finance and investment, risk management, relationships with significant 
shareholders, and management and reporting information; 

(c) any decision that will result in a material deviation from Board-approved strategic, business, or 
operational plans or policies; 

(d) the establishment of effective procedures for monitoring corporate performance; 

(e) the establishment of effective procedures for reviewing the performance of the Chief Executive 
Officer and CFO (Corporate Governance, Nominating and Compensation Committee); 

(f) the development of effective Board governance processes and procedures, including the 
establishment of Board Committees (Corporate Governance, Nominating and Compensation 
Committee); 

(g) any matter that requires the review and approval of any Committee of the Board of Directors under 
the terms of the respective Committee mandates appended to this delegation, as amended from time 
to time; 

(h) the enactment, amendment, restatement, or repeal of any bylaws; 

(i) policies governing related-party transactions; 

(j) the Corporation's investor and public relations policies;  

(k) except pursuant to authority explicitly delegated by the Board of Directors, the making of, directly 
or indirectly, loans or advances to, or the giving of security for or the guaranteeing of the debts of, 
or otherwise the giving of financial assistance to, any person; 

(l) except pursuant to authority explicitly delegated by the Board of Directors, any act to mortgage, 
hypothecate, pledge or otherwise create a security interest in all or any real estate asset of the 
Corporation; 

(m) any decision required to be made by the Board of Directors under the terms of the applicable 
legislation and regulations governing the Corporation, including the issuance of shares (or rights 
convertible into shares) and declaration of dividends; 

(n) fundamental changes in the way in which the Corporation is governed, including, but not limited 
to, structural changes in the organization of the Corporation; 

(o) the nomination, appointment or compensation of directors (Corporate Governance, Nominating 
and Compensation Committee);  
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(p) the appointment of the CEO and CFO of the Corporation; and 

(q) any other matter that in the opinion of the Chief Executive Officer, or the Chair of the Corporate 
Governance, Nominating and Compensation Committee, on the advice of external counsel to the 
Corporation, should be determined by the Board of Directors. 

2. Finance and Operations 

(a) the adoption or amendment of any multi-year or annual business, capital, or operating plan or 
budget for the Corporation; 

(b) any material deviation from approved business, capital, or operating plans or budgets; 

(c) the terms of any public or private distribution of securities of the Corporation (except pursuant to 
any Board-approved stock option, share purchase, or dividend reinvestment plans); 

(d) the purchase, redemption or issuance of any shares in the capital of the Corporation; 

(e) the purchase, sale, mortgage, or lease by the Corporation of any real property, except for minor and 
ordinary course commercial leases for office space and other real property transactions of a minor 
nature; 

(f) any change in the accounting policies or practices of the Corporation (Audit Committee); 

(g) the Corporation's investment and treasury management policies. Until changed in accordance with 
this Delegation of Authority, the following delegation regarding investments will apply: 

(i) for investments under $5,000,000, provided the investee company will yield a relationship to 
be expected to have measurable benefit to the Corporation's core business (i.e., perhaps assist 
in the speed of rollout of licences or installation), management will have independent ability to 
pursue these transactions; and 

(ii) for investments in excess of $5,000,000, approval of the Board of Directors is required.  The 
Board may decide, at its discretion, whether approval can be obtained by a unanimous written 
Board resolution (accompanied by written material), or whether approval at a Board meeting 
will be required. 

(h) the approval of any annual or interim quarterly financial statements of the Corporation (Audit 
Committee); 

(i) any purchase, commitment, lease, or expenditure which, if completed, would raise total capital 
expenditures of the Corporation in any fiscal year to more than the amount authorized pursuant to 
an approved business plan; 

(j) the authorization, execution, or entering into by the Corporation of any contract or transaction (or 
series of related contracts or trans-actions), the performance of which will require the expenditure 
or result in an actual or contingent liability of the Corporation for an amount exceeding 
$10,000,000; 

(k) the entry by the Corporation into any line of business outside of the ordinary business as specified 
in the Board-defined corporate policies, except for circumstances relating to a Board-approved 
acquisition; 

(l) any material contract out of the ordinary course of business; 

(m) any matter that presents a real or perceived material risk to the financial position of the Corporation; 
and 

(n) acquisitions or divestitures that: 
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(i) are of strategic significance to the Corporation, or 

(ii) represent a material deviation from the ordinary course of business, 

(iii) have the potential for jeopardizing the Corporation's ability to meet its ongoing service 
commitments, or 

(iv) the performance of which will require the expenditure or result in actual or contingent liability 
of the Corporation for an amount exceeding $10,000,000. 

The Chief Executive Officer 

The Chief Executive Officer is delegated the authority to supervise the business and affairs of the 
Corporation, subject to the direction of the Board of Directors and the execution limitations established by 
the Board of Directors. This delegation includes the authority to make all decisions on behalf of the 
Corporation that do not require shareholder approval, or have not been reserved by the Board of Directors 
or to a Committee of the Board or Directors, under this Delegation of Authority. 

All Board authority delegated to management is delegated through the Chief Executive Officer, so that all 
authority and accountability of management is considered to be the authority and accountability of the Chief 
Executive Officer. This is not to be interpreted as precluding interaction between the members of the Board 
of Directors and senior management, and relates solely to the accountability link between the Board of 
Directors and the Chief Executive Officer. 

The Chief Executive Officer has the authority to subdelegate operational decision-making as he or she may 
determine as necessary and appropriate for the effective operation of the business. The Chief Executive 
Officer will implement a delegation of operational authority policy within the organization. 
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