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VEREN INC. 

NOMINATING AND CORPORATE GOVERNANCE COMMITTEE 

MANDATE 

 
PURPOSE 

The Nominating and Corporate Governance Committee (the "Committee") is a committee of the Board of 
Directors (the "Board") of Veren Inc. (the "Corporation") and is appointed by the Board.  Its primary 
function is to assist the Board in carrying out its oversight responsibilities by reviewing corporate 
governance and nomination issues and making recommendations to the Board as appropriate.  In 
particular, the Committee is responsible for: (i) President and Chief Executive Officer (“CEO”) succession 
planning; (ii) identifying individuals qualified to become Board members; (iii) recommending to the Board 
proposed nominees for election to the Board at the next annual meeting of shareholders; (iv) developing 
and recommending to the Board corporate governance principles applicable to the Corporation; 
(v) overseeing the Corporation’s bribery and anti-corruption policies and procedures; (vi) overseeing the 
Corporation’s lobbying and political contributions policies and procedures; and (vii) overseeing the 
Corporation’s community investment policies and procedures. 

RESPONSIBILITIES 

The Committee's primary duties and responsibilities are to: 

1. Act in an advisory capacity to the Board. 

2. Annually review and assess the Corporation’s governance practices and the performance of the 
Corporation’s corporate governance systems and, at the Committee's discretion, recommend any 
changes to the Board for consideration. 

3. Recommend suitable candidates for nomination for election as directors and, in making its 
recommendations, should: 

(a) Consider the competencies and skills the Board as a whole, should possess. 

(b) Formulate criteria for candidates after considering the competencies and skills of each 
existing director and after considering the level of diversity on the Board. 

(c) Consider the competencies and skills of each new nominee and whether or not each new 
nominee can devote sufficient time and resources to his or her duties as a Board 
member. 

(d) Establish the procedure for approaching prospective candidates and maintaining a list of 
potential candidates. 

(e) Canvass current Board members for suggestions for candidates. 

(f) Give consideration to an appropriate size for the Board for the ensuing year. 
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(g) Consider the targets and policies of the Board Diversity Policy and formulate and oversee 
an effective process for meeting them. 

(h) Recommend to the Board proposed nominees for election to the Board at the next annual 
meeting of shareholders and to fill any vacancies in the intervening period. 

4. Review the recommendations of management, if any, with respect to Committee membership and 
recommend to the Board, the assignment of members to each Committee of the Board, including 
the appointment of a Chair of each Committee. 

5. Review on a biennial basis, or as needed if circumstances require, the mandate of the Board, the 
mandates of the Committees of the Board, including this Mandate, and any position descriptions 
and make recommendations, as deemed appropriate, with respect to such mandates.  

6. Review on a period basis the policies of the Corporation having the potential to impact corporate 
governance activities and strategies. Corporate responsibility includes the general commitment 
areas of leadership; governance and human rights and make recommendations, as deemed 
appropriate, with respect to such policies.  

7. Regularly review the Corporation’s articles and bylaws and recommend any changes to the Board 
for consideration. 

8. Oversee the evaluation of, assess and consider the effectiveness of the Board as a whole, the 
Committees of the Board and the contribution of individual members on a periodic basis. 

9. Annually review and recommend to the Board for approval the remuneration for individual 
directors of the Corporation, including cash retainers and equity-based compensation. 

10. Annually review and recommend to the Board for approval share ownership guidelines for the 
directors of the Corporation. 

11. Be available as a forum for addressing the concerns of individual directors. 

12. Oversee the Corporation’s bribery, anti-corruption, lobbying, political contribution and community 
investment policies and procedures. 

13. Review and approve any related party transactions (as such term is defined by applicable law) 
prior to the transaction occurring, and maintain oversight over related party transactions following 
such approval. For this purpose, related parties include, but are not limited to: (i) key 
management personnel, such as the Corporation’s directors, executive team and their immediate 
family members; (ii) individuals and their immediate family members who exercise significant 
influence over the Corporation; (iii) entities where the individuals, including their immediate family 
members, noted above have substantial voting power or are able to exercise significant influence; 
and (iv) entities directly controlled by the Corporation. Related party transactions include, but are 
not limited to, transactions between the Corporation (or any of its subsidiaries or affiliates) and a 
related party that result in the Corporation directly or indirectly (a) purchasing or acquiring assets 
from the related party or selling assets to the related party; (b) jointly acquiring assets with a 
related party from a third party where the consideration paid by the Corporation to the third party 
is proportionately higher than the consideration paid by the related party; (c) leases assets to or 
from the related party; (d) acquires the related party; (e) issues a security to a related party or 
amends the terms of a security of the Corporation held by the related party; (f) engages in lending 
or borrowing related transactions with the related party, including the provision of guarantees.  

14. Review and recommend to the Board for approval the corporate governance disclosure 
statements required by applicable securities legislation in respect of the Corporation. 
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15. From time to time, consider, develop, recommend and bring forward to the Board of Directors, 
any corporate governance issues or principles for review, discussion or action by the Board or a 
committee thereof. 

16. Ensure that any issues relating to governance that are identified by the directors are raised with 
management. 

17. Review and make recommendations with respect to the orientation and education program for 
new Board and Committee members and oversee the continued development of existing 
members of the Board. 

18. Evaluate the performance of the Committee annually. 

19. Oversee and advise the Board on succession planning of the CEO to ensure effective leadership.  
Provide a written report and presentation to the Board annually setting forth the succession plan 
for the CEO. 

20. Review from time to time, the retirement age for directors, if any. 

21. Review and recommend to the Board, or to any committee thereof, any corporate governance 
issues or principles, for review, discussion or action by the Board or such committee thereof. 

22. Ensure that any issues relating to governance that are identified by the directors are raised with 
management. 

23. Perform any other activities consistent with this mandate and, generally, governing laws as the 
Committee or the Board deems necessary or appropriate. 

COMMITTEE MEMBERS’ DUTIES IN ADDITION TO THOSE OF DIRECTOR 

The duties and responsibilities of a member of the Committee are in addition to those duties set out for a 
member of the Board. 

REPORTING 

The Committee shall report to the Board.  The Committee shall provide the Board with a summary of all 
meetings held at a regularly scheduled meeting of the Board held following any Committee meetings. 

COMPOSITION 

The Committee will be comprised of at least three members as determined by the Board.  The Committee 
members shall satisfy the independence and experience requirements of applicable securities laws, rules, 
or guidelines, any applicable stock exchange requirements or guidelines and any other applicable 
regulatory rules. In particular, a majority of the members of the Committee shall be free from any 
relationship which could reasonably be expected to materially interfere with the member's independent 
judgement. Determinations as to whether a particular director satisfies the requirements for membership 
on the Committee shall be made by the full Board and shall be reviewed at least annually.  

The Chair of the Board shall be an exofficio member of the Committee and shall be entitled to attend all 
meetings of the Committee. 

Committee members will include only duly-elected directors. Members of the Committee shall be 
appointed from time to time by the Board. Each member shall serve until such member’s successor is 
appointed, unless such member resigns or is removed by the Board or such member otherwise ceases to 
be a director of the Corporation. If a member of the Committee ceases to be independent for reasons 
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outside that member's reasonable control, the member shall immediately notify the Chair of the Board as 
to this fact and shall resign such member’s position on the Committee on the earliest of (i) the 
appointment of his or her successor; (ii) the next annual meeting of shareholders of the Corporation; and 
(iii) the date that is six months from the occurrence of the event which caused the member to not be 
independent. The Board shall fill any vacancy if the membership of the Committee is less than three 
directors.  

CHAIR 

The Board shall appoint the Chair of the Committee or, if it does not do so, the members of the 
Committee may elect a Chair by a vote of a majority of the full Committee membership.  The Chair shall 
be an independent director.  If the Chair of the Committee is not present at any meeting of the 
Committee, one of the other members of the Committee present at the meeting shall be chosen to 
preside by a majority of the members of the Committee present at such meeting.  

SECRETARY 

The Corporate Secretary of the Corporation, the Associate General Counsel or such other person as the 
Corporate Secretary of the Corporation shall designate from time to time, shall be the Secretary of the 
Committee and shall keep minutes of the meetings of the Committee. 

OPERATION OF COMMITTEE MEETINGS 

The Committee shall have access to such officers and employees of the Corporation and to such 
information respecting the Corporation, as it considers necessary or advisable in order to perform its 
duties and responsibilities. The Committee has the authority to engage independent counsel and other 
advisors as it determines necessary to carry out its duties and to set and pay the compensation for any 
such counsel and advisors, such engagement to be for the Corporation’s sole account and expense. 

Committee meetings may, by agreement of the Chair of the Committee, be held in person, by telephone 
or by other communication facility that permits all participants to communicate adequately with each other 
during the meeting or by a combination of any of the foregoing. 

Meetings of the Committee shall be conducted as follows: 

1. The Committee shall meet at least two times annually at such times and at such locations as the 
Chair of the Committee shall determine. Any two members of the Committee may also request a 
meeting of the Committee. 

2. The quorum for meetings shall be a majority of the members of the Committee. 

3. The Chair shall, in consultation with management, establish the agenda for the meetings and 
instruct management to ensure that properly prepared agenda materials are circulated to the 
Committee with sufficient time for study prior to the meeting. 

4. Every question at a Committee meeting shall be decided by a majority of the votes cast. 

5. The CEO is expected to be available to attend the Committee’s meetings or portions thereof. The 
Committee may, by specific invitation, have other resource persons in attendance. The 
Committee shall have the right to determine who shall, and who shall not, be present at any time 
during a meeting of the Committee, provided that the CEO of the Corporation is entitled to attend 
all meetings of the Committee. Directors, who are not members of the Committee, may attend 
Committee meetings on an ad hoc basis upon prior consultation and approval by the Committee 
Chair or by a majority of the members of the Committee. 
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6. The Committee may delegate from time to time to any person or committee of persons any of the 
Committee's responsibilities that lawfully may be delegated. 

7. Minutes of each Committee meeting should be succinct yet comprehensive in describing 
substantive issues discussed by the Committee. However, they should clearly identify those items 
of responsibilities scheduled by the Committee for the meeting that have been discharged by the 
Committee and those items of responsibilities that are outstanding. Minutes of the Committee 
meeting shall be sent firstly to the Chair and next to all Committee members. 

NOTICE OF MEETING 

Notice of the time and place of each meeting may be given in writing, by electronic means, or orally to 
each member of the Committee at least 24 hours prior to the time fixed for such meeting. 

A member may in any manner waive notice of the meeting.  Attendance of a member at a meeting shall 
constitute waiver of notice of the meeting except where a member attends a meeting for the express 
purpose of objecting to the transaction of any business on the grounds that the meeting was not lawfully 
called.  


