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POWER, AUTHORITY AND PURPOSE OF THE COMMITTEE
The Corporate Governance and Nominating Committee (the "Committee") of the Board of
Directors (the “Board”) of Trillium Therapeutics Inc. (the “Company”) is appointed by the Board.
The principal purposes of the Committee shall be to:


Assist the Board in identifying prospective director nominees and recommend to the
Board the director nominees for each annual meeting of shareholders;



Recommend members and chairpersons for each Board committee;



Ensure that the Board is properly constituted to meet its fiduciary obligations to the
Company and its shareholders and that the Company follows appropriate corporate
governance standards;



Develop and recommend to the Board corporate governance principles applicable to the
Company;



Oversee the succession planning for senior management; and



Oversee the evaluation of the Board and management.

The operation of the Committee shall be subject to the Bylaws of the Company, as in effect from
time to time, and the rules and regulations, as applicable, promulgated by the Ontario Securities
Commission, the U.S. Securities and Exchange Commission, the Toronto Stock Exchange and
The NASDAQ Stock Market LLC (“NASDAQ”), as in effect from time to time.
The Committee has the authority to undertake the specific duties and responsibilities listed below
and such other duties as the Board may from time to time prescribe. It is acknowledged, however,
that all of the areas of oversight listed below may not be relevant to all of the matters and tasks
that the Committee may consider and act upon from time to time, and the members of the
Committee in their judgment may determine the relevance thereof and the attention such items
will receive in any particular context.
The Committee shall have the power and authority to act independently of management and hire
its own consultants who will report solely to the Committee.
Committee members and the Committee Chair shall receive such remuneration for their service
on the Committee as the Board may determine from time to time, on the recommendation of the
Compensation Committee.

COMPOSITION
The Committee shall be composed of at least two members of the Board, all of whom are
“independent directors” within the meaning of NASDAQ Rule 5605(a)(2). In affirmatively
determining the independence of any member of the Committee, the Board must consider all
factors specifically relevant to determining whether a director has a relationship to the Company
that would interfere with the exercise of independent judgment in carrying out the responsibilities
of a director.
All members of the Committee shall be "independent" as contemplated in National Instrument
58-101 – Disclosure of Corporate Governance Practices ("NI 58-101"), such that all members of
the Committee will have no direct or indirect relationship with the Company that could, in the
view of the Board of Directors, be reasonably expected to interfere with the exercise of his or her
independent judgment.
The chairperson of the Committee (the “Chair”) will be appointed by and serve at the discretion
of the Board and all members will serve at the pleasure of the Board, continuing as a member of
the Committee until resignation or replacement. The Board may fill vacancies on the
Committee by appointment, on the recommendation of the Committee, from qualified members
of the Board.
The designation of the Chair shall occur annually at the first meeting of the Board after a
meeting of shareholders at which Directors are elected. If the Chair is not so designated, the
Director who is then serving as Chair shall continue as Chair until his or her successor is
appointed.
COMMITTEE FUNCTION AND PROCESS
The Committee shall hold at least two regular meetings per year and additional meetings as the
Chair or Committee deems appropriate. Attendance by officers of the Company at meetings of
the Committee shall be permitted at the discretion of the Committee Chair. The Committee shall
regularly have “executive sessions” without members of management present.
The Committee shall fix its own rules of procedure, which shall be consistent with the Bylaws of
the Company and this Charter. A majority of the Committee members, but not less than two, shall
constitute a quorum. Committee meetings may be attended in person or by telephone or video
conferencing or any other electronic means of communication as permit all persons participating
in the meeting to communicate with each other simultaneously and instantaneously. The
Committee may request that any directors, officers or employees of the Company, or other
persons whose advice and counsel are sought by the Committee, attend any meeting to provide
such information as the Committee requests. The Committee may take action by unanimous
written consent when deemed necessary or desirable by the Committee or its Chair, subject to the
requirements of any applicable law, regulation or rule.
Committee members may raise any subjects that are not set on the agenda by the Committee
Chair.
The Committee shall maintain copies of minutes of each meeting and each written consent to
action taken without a meeting, reflecting the actions so authorized or taken by the Committee.
After approval, the minutes shall be signed by the Chair or Secretary of the meeting and a copy of
the minutes and all consents shall be placed in the Company’s minute book.
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The Committee will summarize its examinations and recommendations to the Board as may be
appropriate, consistent with this Charter.
ROLE OF THE CHAIR
The Chair’s primary role is to ensure that the Committee functions properly, meets its obligations
and responsibilities, fulfills its purpose and that its organization and mechanisms are in place and
working effectively. More specifically, the Chair shall:
1. chair meetings of the Committee;
2. in consultation with the Chair of the Board, the members, the Chief Executive Officer
and the General Counsel (or the Chief Financial Officer if the Company does not have a
General Counsel on staff), set the agendas for the meetings of the Committee;
3. in collaboration with the Chair of the Board, the Chief Executive Officer, and the Chief
Financial Officer, ensure that agenda items for all Committee meetings are ready for
presentation and that adequate information is distributed to members in advance of such
meetings in order that members may properly inform themselves on matters to be acted
upon;
4. assign work to members;
5. act as liaison and maintain communication with the Chair of the Board and the Board to
optimize and co-ordinate input from directors, and to optimize the effectiveness of the
Committee; and
6. provide leadership to the Committee with respect to its functions as described in this
Charter and as otherwise may be appropriate.
DUTIES AND RESPONSIBILITIES
In addition to other responsibilities given to the Committee by the Board from time to time, the
responsibilities of the Committee shall include:
1. To develop and recommend to the Board, and periodically review and recommend
updates to, a set of corporate governance guidelines to be applicable to the Company.
2. To evaluate the effectiveness of the Board (as a whole) and of this Committee (as a
whole) and report the results of such evaluation to the Board.
3. To develop and recommend to the Board a succession plan for management, including
succession in the event of an emergency or crisis, for the CEO and other officers and key
employees, and to review such plan at least annually.
4. To periodically review and reassess Company policies.
5. Together with the chairs of the other board committees, where appropriate, review all
committee charters at least annually to ensure they reflect the commitment to effective
corporate governance.
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6. Review and assess the adequacy of the Company’s Code of Business Conduct and Ethics
at least annually and the Company’s efforts to educate, train and monitor compliance
with laws and regulations and recommend any proposed changes to the Board for
approval. Review the results of investigations of all alleged material infractions of the
compliance program.
7. Review the involvement of officers and directors in any matter related to business ethics
or potential conflict of interest and advise the Board of Directors on the appropriate
course of action.
8. Review and assess the adequacy of the Employee and Insider Trading Policy at least
annually and recommend any proposed changes to the Board for approval.
9. Review and assess the adequacy of the Committee charter, structure, processes and
membership requirements at least annually and recommend any proposed changes to the
Board for approval.
10. To review and recommend new director orientation and continuing education programs
for directors of the Company that supports the Company’s objective to promote the
competence and integrity of the Board and its members.
11. To recommend to the Board whether to accept or reject a director’s resignation, or take
other action, if a director fails to receive a majority of the votes cast as specified under
the Company’s bylaws and the Company’s Majority Voting Policy. The Committee shall
consider resignations tendered by Directors in accordance with the Company's Majority
Voting Policy.
12. To establish a process for the nominating or appointing of Board members which
considers the competencies and skills that the Board considers necessary for the Board to
possess, the competencies and skills that the Board considers each existing director to
possess and the competencies and skills each new nominee is expected to possess, in all
cases with regard to their diversity, gender, age, expertise and experience
13. To interview, evaluate, nominate, and recommend individuals for membership on the
Company's Board of Directors and committees (including chairs) thereof, provided
however, that in the event that any member of the Committee is not “independent” as
defined by NASDAQ Marketplace Rules and National Instrument 58-101, then director
nominees must be selected and/or recommended for the Board’s selection by a majority
of the independent directors of the Board.
A current Director who, since he or she was last elected or appointed, has attended less
than 75% of the Board meetings or less than 75% of the meetings of any committee on
which he or she serves, shall not be recommended for renomination unless such absences
were due to extenuating circumstances.
14. To annually assess the size and composition of the Board of Directors with a view to
facilitating effective decision-making.
15. To provide such additional information and materials as it may deem necessary relating
to the nomination of directors of the Company, which require the Board's attention.
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16. To regularly report directly to the Board with respect to the Committee's activities, as
appropriate.
17. To perform such other functions and have such powers as may be necessary or
convenient in the efficient and lawful discharge of the foregoing.
DELEGATION OF AUTHORITY
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.
RESOURCES AND ADDITIONAL AUTHORITY OF THE COMMITTEE
The Committee shall have the resources and authority appropriate to discharge its duties and
responsibilities in accordance with this Charter. Without limiting the generality of the foregoing,
(i) the Committee shall have the authority to retain or obtain advice and counsel from legal or
other advisors, including legal counsel or other advisors; (ii) the Committee shall be directly
responsible for the appointment, compensation and oversight of the work of any legal counsel and
other advisors retained by the Committee, and in connection therewith, the Committee shall have
the sole authority to approve the advisors’ or counsels’ fees and other retention terms; and (iii)
subject to such funding either being included in an annual budget of the Company or otherwise
being approved by the Board, the Company shall provide appropriate funding, , for payment of
(A) compensation to any legal counsel or other advisors retained by the Committee; and (B)
ordinary administrative expenses of the Committee that are necessary or appropriate in carrying
out its duties.
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