NOMINATING & CORPORATE GOVERNANCE
COMMITTEE CHARTER
(As of December 10, 2019)

1 Purpose
1.1

The Nominating & Corporate Governance Committee (the Committee)
is appointed by the Board of Directors (the Board and each member
thereof a Director) of Life360 Innovations Holdings Inc. (the
Company) to assist the Board in fulfilling its governance and
oversight responsibilities.

1.2

This Nominating & Corporate Governance Committee Charter (the
Charter) describes the Committee’s primary duties and
responsibilities to:
1.2.1

Identify individuals qualified to become Board and Board
Committee members and recommend that the Board select
Director nominees for appointment or election to the Board;
and
1.2.2 Develop and recommend to the Board corporate governance
guidelines for the Company and make recommendations to the
Board with respect to corporate governance practices.

2 Organization
2.1

The Committee shall consist of three (3) or more Directors appointed
by the Board, at least two (2) of whom shall be independent and
unrelated to the Company and as such shall not be officers (other
than a non-executive Chairman or Corporate Secretary who is not an
employee of the Company) or employees of the Company or any of
the Company’s affiliates.

2.2

Each of the members shall have a working familiarity with corporate
governance practices.

2.3

Members of the Committee shall serve at the pleasure of the Board
for such term or terms as the Board may determine.
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2.4

The Board shall designate one (1) member of the Committee as the
Committee Chair.

3 Structure and Operations
3.1

Except as expressly provided in this Charter or the Articles of the
Company, the Committee shall fix its own rules of procedure.

3.2

A majority of the members of the Committee shall constitute a
quorum.

3.3

The affirmative vote of a majority of the members of the Committee
participating in any meeting of the Committee is necessary for the
adoption of any resolution.

3.4

The Committee shall meet as many times as the Committee deems
necessary to carry out its duties effectively, but not less frequently
than once per year. The Committee shall report to the Board on its
activities after each of its meetings.

3.5

The Committee Chair will preside at each meeting of the Committee
and, in consultation with the other members of the Committee, shall
set the frequency and length of each meeting and the agenda of
items to be addressed at each upcoming meeting.

3.6

If the Committee Chair is not present or designated at a meeting, the
members of the Committee may designate a chair for the meeting by
majority vote of the Committee membership.

3.7

The Committee Chair shall prepare and/or approve an agenda in
advance of each meeting and ensure that the agenda is circulated to
each member of the Committee in advance of such meeting.

3.8

Members of the Committee may participate in a meeting of the
Committee by conference telephone or similar communications
equipment by means of which all people participating in the meeting
can hear each other and participation in such meeting will constitute
presence in person at such a meeting.

3.9

Any action required or permitted to be taken at any meeting of the
committee may be taken without a meeting if all of its members
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consent in writing to the action and such writing is filed with the
records of proceedings of the Committee.
3.10 Directors not on the Committee may attend Committee meetings at
their discretion. At the invitation of the Committee Chair, members of
management and outside consultants may attend Committee
meetings.

4 Authority and Responsibilities
4.1

To fulfill its responsibilities, the Committee shall:
4.1.1

Examine the size and composition of the Board and
recommend adjustments from time to time to ensure that the
Board is of a size and composition that facilitates effective
decision making.
4.1.2 Identify and assess the necessary and desirable competencies
and characteristics for Board membership and regularly, but
not less than annually, assess the extent to which those
competencies and characteristics are represented on the
Board.
4.1.3 Identify individuals qualified to become members of the Board.
4.1.4 Make recommendations to the Board for the appointment or
election of Director nominees.
4.1.5 Make recommendations to the Board with respect to
membership on committees of the Board (other than the
Committee).
4.1.6 Make recommendations to the Board with respect to potential
successors to the Chief Executive Officer (CEO).
4.1.7 Ensure that the Board has appropriate structures and
procedures so that the Board can function with the proper
degree of independence from management.
4.1.8 Provide a forum without management present to receive
expressions of concern, including a concern regarding the
independence of the Board from management.
4.1.9 Assess the independence of the independent non-executive
Directors.
4.1.10 Make recommendations, from time to time, to the Board with
respect to the continuing education programs of Board
members.
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4.1.11 Ensure succession plans are in place to maintain an
appropriate balance of skills on the Board and periodically
review those plans.
4.1.12 Recommend the removal of Directors for cause.
4.1.13 Oversee the execution of a process which requires the Board
and each of its standing Committees to self-assess the
performance and effectiveness of the Board, or such
committee, as applicable, and of individual Directors, and
report annually to the Board on such assessments.
4.1.14 Prepare and recommend to the Board the corporate
governance policies and procedures for the Company. Review
practices and procedures of the Board in light of ongoing
developments in securities law, stock exchanges and
regulatory requirements, and industry best practices relating
to matters of corporate governance. Review and reassess the
adequacy of the Company’s corporate governance policies,
practices and procedures annually and recommend to the
Board any changes deemed appropriate by the Committee.
4.1.15 Review any proposed changes to the Company’s articles and
by-laws as such documents relate to corporate governance
matters.
4.1.16 Review and monitor the Company’s policies and practices on
compliance, and ensure systems are in place to verify
compliance with legal, regulatory, corporate governance and
disclosure requirements.
4.1.17 Fulfill the Committee’s role in assisting the Board in dealing
with conflict of interest issues as contemplated by the
Company’s Code of Business Conduct and Ethics.
4.1.18 Perform any other activities consistent with this Charter, the
Company’s articles and by-laws and governing laws as the
Committee or the Board deems appropriate.

5 Independent Advisors
5.1

The Committee shall have the ability to retain such independent
advisors as it may deem necessary or advisable for its purposes,
including:
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5.1.1

5.1.2

The sole authority to determine the extent of funding
necessary for payment of compensation to any search firm
and the authority to determine the extent of funding
necessary for payment of compensation to any other
professionals retained to advise the Committee; and
The sole authority to retain and terminate a search firm to be
used to identify Director candidates and the authority to
retain other professionals to assist it with any background
checks.

6 Appointing New Directors
6.1

In fulfilling its responsibilities to identify individuals qualified to
become members of the Board, the Committee will consider:
6.1.1 The independence of each nominee;
6.1.2 The experience and background of each nominee;
6.1.3 The appropriate balance of skills for the Board and its
committees to meet their respective mandates;
6.1.4 The skills and experience of Directors being considered for reelection;
6.1.5 Applicable regulatory requirements; and
6.1.6 Such other criteria as may be established by the Board or the
Committee from time to time.

6.2

Nominees will be considered on the basis of merit and suitably
extensive enquiries should be made to find appropriate candidates.
The Committee’s duties in this regard include the following:
6.2.1 Regularly assessing and identifying the necessary and
desirable skills, experience and knowledge for board members;
6.2.2 Regularly assessing and identifying the skills, experience and
knowledge represented on the board and those desired;
6.2.3 Regularly assessing and determining the time commitment
needed from each board member to adequately perform his or
her duties;
6.2.4 Making suitable inquiries of others (which may include
professional executive search and recruitment consultants)
for candidates;
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6.2.5 Interviewing each candidate and conducting background and
reference checks; and
6.2.6 Ensuring that each candidate has the necessary skills,
experience and knowledge to perform his or her duties and
responsibilities as a Director and is able to devote the time
necessary to perform those duties and responsibilities.

7 Charter Review
7.1

The Committee shall review and update this Charter annually and
present it to the Board for approval.
Amended and approved by the Board on December 10, 2019
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