
113485449 v5 

 

         

  

POSITION DESCRIPTION FOR CHAIR OF                                                           
THE NOMINATING & CORPORATE GOVERNANCE COMMITTEE 

The board of directors (the “Board”) of Telesat Corporation (the “Company”) shall 
select, in a manner consistent with the articles of the Company, one of the members of 
the Board to be appointed as chair (the “Chair”) of the Nominating & Corporate 

Governance Committee (the “Committee”).  In the discretion of the Board and subject 
to the Investor Rights Agreements (as defined in the charter of the Committee), the 
Chair shall be a member of the Board who meets the criteria for independence 

established by Section 1.4 of National Instrument 52-110 – Audit Committees and 
NASDAQ Rule 5605. In the event of a conflict between this position description and the 
Investor Rights Agreements or any of the rights, privileges, arrangements or powers 

set forth therein, the Investor Rights Agreements shall prevail and this Position 
Description shall not and shall be interpreted not to, directly or indirectly interfere with, 
limit or restrict or otherwise disrupt, any of such rights, privileges, arrangements, or 

powers. 

The duties and responsibilities of the Chair shall be as follows: 

• providing leadership to enable the Committee to effectively carry out its duties 

and responsibilities as described in the charter of the Committee, and as may 
otherwise be appropriate; 

• chairing meetings of the Committee and encouraging a free and open discussion 

at the meetings;  

• assisting the Committee and the individual members of the Committee in 
understanding and discharging their respective duties and responsibilities; 

• ensuring the Committee meets as necessary or appropriate to fulfill its mandate; 

• establishing the agendas for meetings of the Committee and overseeing the 
preparation of briefing materials for Committee meetings in consultation with the 

other members of the Committee and the chair of the Board, as appropriate;  

• facilitating open communication with the senior executives of the Company to 
ensure that the Committee receives appropriate and timely information, 

materials and reports from senior executives and its advisors, if any, in order to 
permit the Committee to effectively discharge its duties and responsibilities; 

• retaining, in consultation with the chair of the Board and as appropriate, expert 

consultants on behalf of the Committee; 

• overseeing the assessment of the performance of the Committee;  

• reporting to the Board, where appropriate, on matters reviewed and on any 

decisions or recommendations made by the Committee; 
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• attending meetings of shareholders and responding to such questions from 

shareholders as may be put to the Chair; and  

• carrying out such other duties as may be requested by the Board from time to 
time. 

 

Dated:     November 4, 2022 

Approved by:    Nominating & Corporate Governance Committee 

     Board of Directors of the Company 


