
 
CORPORATE POLICY                      Corpora t e  Govern a n ce  Gu id elin es  
 
Policy Num ber: UPH-BOD-0 0 2 
 
Policy Na m e:  Corp ora t e  Govern a n ce  Gu id elin es  
 
 
 
 

I. Dut ies  a nd  Res pons ib ilit ies  of the Boa rd  of Directors  
 
The role of the Board of Directors  (the “Board”) of UpHealth , Inc. (the “Com pany”) is  to m anage 
and direct  the affa irs  of the Com pany in  the Com pany’s  bes t  interes ts  including the interes t  
of the s tockholders  in  the long-term  health  and overall s ucces s  of the bus ines s . The Board 
delegates  the day-to-day m anagem ent of the Com pany to the Chief Executive Officer and 
other s enior executives  of the Com pany, and provides  guidance to and overs ight  of 
m anagem ent. 
 

II. The Role of the Boa rd of Directors  
 
The Board generally fu lfills  its  role (directly or by delegat ing certa in  res pons ibilit ies  to its  
com m ittees ) by: 

 
1. providing advice and couns el to the Chief Executive Officer and s enior executives ; 

 
2. s electing, regularly evaluating, fixing the com pens ation of, and, where 

appropria te, replacing the Chief Executive Officer; 
 

3. planning for Chief Executive Officer s ucces s ion and guiding and overs eeing 
m anagem ent developm ent; 

 
4. providing overs ight  of Com pany perform ance to evaluate whether the bus ines s  

is  being appropria tely m anaged; 
 

5. reviewing and approving s t ra tegic plans  and providing guidance to m anagem ent 
in  form ulating corporate s tra tegy; 
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6. reviewing and approving the Com pany’s  financial objectives  and m ajor corporate 
plans  and actions  (including m ateria l capita l expenditures  and trans actions  outs ide 
the ordinary cours e of bus ines s ); 

 
7. des igning governance s tructures  and practices  to pos it ion the Board to fulfill 

its  duties  effectively and efficient ly; 
 

8 . providing overs ight  of ris k as s es s m ent and m onitoring proces s es ; 
 

9. reviewing and approving m ajor changes  in  accounting principles  and practices ; 
 

10. providing overs ight  of internal and external audit  proces s es , financia l report ing, and 
dis clos ure controls  and procedures ; 

 
11. overs eeing com pliance with applicable laws  and regulat ions ; 

 
12. s et t ing expecta t ions  about the tone and ethica l culture of the Com pany, and 

reviewing m anagem ent efforts  to ins t ill an appropria te tone and culture throughout  
the Com pany; and 

 
13. perform ing s uch other functions  as  the Board believes  appropria te or neces s ary, or as  

otherwis e pres cribed by rules  or regulat ions . 
 

 
III. Ca re, Ca ndor a nd  Avoida nce of Conflict s  

 
The Com pany’s  directors  recognize their obligat ion individually and collect ively to pay careful 
a t tention and to be properly inform ed. This  requires  regular a t tendance a t , and preparation 
for, m eetings  of the Board and its  com m ittees  including the advance review of circula ted 
m ateria ls , and active part icipation in  Board and com m ittee dis cus s ions . The directors  a ls o 
recognize that  candor and avoidance (or in  circum s tances  where conflicts  are unavoidable 
or rela ted pers on t rans actions  are in  the interes ts  of the Com pany, the appropria te handling) 
of conflicts  in  fact  and in  perception are hallm arks  of accountability owed to the Com pany 
and its  s tockholders . 
 
Directors  have a  pers onal obligation to dis clos e pers onal or bus ines s  interes ts  that  involve 
an actual, potentia l or apparent  conflict  of interes t  to the Chairm an of the Board prior to any 
Board decis ion rela ted to the m atter and, if in  cons ulta t ion with the Audit  Com m ittee and 
legal couns el it  is  determ ined tha t  a  conflict  exis ts  or the perception of a  conflict  is  likely to 
be s ignificant , the Audit  Com m ittee s ha ll determ ine how to addres s , in  accordance with the 
Com pany’s  Code of Bus ines s  Conduct  and Ethics , any other applicable Com pany policies  and 
any rela ted dis clos ure obligations . Directors  having a  conflict , potentia l conflict  or apparent  
conflict  are expected to recus e them s elves  from  the dis cus s ion and the vote rela ted to the 
m atter. 
 

1. Integrity and Conduct 
 
Each director is  expected to act  with integrity and to adhere to the policies  in  the Com pany’s  
Code of Bus ines s  Conduct  and Ethics  and a ll other applicable Com pany policies  (including 
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but  not  lim ited to thes e Corporate Governance Guidelines ). Any waiver of the requirem ents  of 
the Code of Bus ines s  Conduct  and Ethics  for any director m us t  be approved by the Audit  
Com m ittee. 
 

2. Confidentia lity 
 
Each director has  an obligation to keep confidentia l a ll non-public inform ation that  he or 
s he receives  in  connection with  s erving on the Board. Directors  m ay not  us e s uch 
inform ation for pers onal benefit  or the benefit  of pers ons  or entit ies  outs ide the Com pany 
nor m ay they dis clos e this  inform ation for any purpos e without expres s  perm is s ion. 
Confidentia l inform ation includes , but  is  not  lim ited to, inform ation regarding the s tra tegy, 
bus ines s , finances  and operations  of the Com pany (or any of the Com pany’s  s uppliers , 
cus tom ers  or other cons tituents ), m inutes , reports  and m ateria ls  of the Board and it s  
com m ittees , and other docum ents  identified as  confidentia l by the Com pany. The 
proceedings  and deliberat ions  of the Board and its  com m it tees  a re a ls o confident ia l non-
public inform ation and are s ubject  to s trict  protection. 

 
IV. Boa rd  Independence 

 
The Board has  a  m ajority of independent directors . In m aking independence determ inations , 
the Board obs erves  a ll applicable requirem ents , including the corporate governance lis t ing 
s tandards  es tablis hed by the New York Stock Exchange (NYSE). In addit ion, to be cons idered 
independent under thes e Guidelines , the Board m us t  determ ine under applicable NYSE 
lis t ing s tandards  that  a  director does  not  have any direct  or indirect  “m ateria l” rela t ions hip 
with the Com pany (either directly or as  a  partner, controlling s tockholder or executive officer 
of an organization that  has  a  m ateria l rela t ions hip with the Com pany). The Board will 
carefully cons ider a ll relevant  facts  and circum s tances  in  m aking an independence 
determ ination.  
 

V. Boa rd  Lea ders h ip  
 
The Board has  leaders hip in the form  of a  Chairm an. The Board does  not  have a  fixed policy 
regarding the s eparation of the offices  of Chairm an of the Board and Chief Executive Officer 
and believes  tha t  it  s hould m ainta in the flexibility to s elect  the Chairm an of the Board and 
its  leaders hip s tructure, from  tim e to t im e, bas ed on the criteria  that  it  deem s  in  the bes t  
interes ts  of the Com pany and its  s tockholders . 
 
VI. Execu t ive Ses s ions  

 
The non-m anagem ent directors  m eet regularly without m em bers  of m anagem ent pres ent in  
executive s es s ion , no les s  frequently than once per year, and as  otherwis e determ ined by 
s uch directors . If any of the non-m anagem ent directors  do not  qualify as  an “independent  
director” as  s et  forth in Board Independence above, a t  leas t  once a  year an addit iona l 
executive s es s ion is  held, a t tended only by independent directors . The executive s es s ions  
have s uch agendas  and procedures  as  are determ ined by the non-m anagem ent and 
independent directors . Authority in  s uch s es s ions  to act  on behalf of the Com pany or the 
Board on any m atters  requires  an expres s  delegation of authority by the Board. 
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VII. Form a l Eva lua t ion  of the Ch ief Execu t ive Officer 
 
The Board has  delegated to the Com pens ation Com m ittee the tas k of eva lua t ing the Chief 
Executive Officer annually and report ing its  recom m endations  to the Board. The Chairm an of 
the Com pens ation Com m ittee com m unicates  the Board’s  conclus ions  to the Chief Executive 
Officer. 
 
The evaluat ion is  bas ed on objective criteria  including perform ance of the bus ines s , 
accom plis hm ent of long-term  s tra tegic object ives , developm ent of m anagem ent, and other 
factors  that  the Board and Com pens ation Com m ittee agree are appropria te in  as s es s ing the 
Chief Executive Officer’s  perform ance. The evaluation is  us ed in  determ ining the Chief 
Executive Officer’s  com pens ation. 
 
VIII. Ma na gem en t  Developm en t  a nd  Succes s ion  Pla nn ing 
 
The Board periodica lly reviews  m anagem ent developm ent and s ucces s ion plans  with res pect  
to s enior m anagem ent pos it ions , and engages  the Chief Execut ive Officer in s uch 
dis cus s ions  as  appropria te. The Board cons iders  from  tim e to t im e as  appropria te potent ia l 
s ucces s ors  to the Chief Executive Officer in  the event of his  or her res ignation, ret irem ent or 
dis ability. The Chief Executive Officer reports  a t  leas t  annually to the Board, which has  
overs ight  of the s ucces s ion planning proces s  for the s enior executive team  and the 
Com pany’s  program  for m anagem ent developm ent. 
 
 
IX. Director Nom ina t ion , Qu a lifica t ion , a nd  Elect ion  

 
1. Selection of Board Nom inees  

 
The Board has  delegated the proces s  of s creening potentia l director candidates  to the 
Nom inating and Corporate Governance Com m ittee. In  addit ion, the Nom inating and 
Corporate Governance Com m ittee is  res pons ible for reviewing with the Board, on an annual 
bas is , the appropria te criteria  that  directors  a re required to fulfill (including experience, 
qualifica t ions , a t tributes , s kills  and other characteris t ics ) in  the context  of the current  m ake-
up of the Board and the needs  of the Board given the circum s tances  of the Com pany. In 
identifying and s creening director candidates , the Nom inating and Corporate Governance 
Com m ittee cons iders  whether the candidates  fulfill the criteria  for directors  approved by the 
Board, including integrity, objectivity, independence, s ound judgm ent , leaders hip, courage 
and divers ity of experience (for exam ple, in  rela t ion to finance and accounting, internationa l 
opera tions , s tra tegy, ris k m anagem ent, technical expert is e, policy-m aking, etc.). 
 

2. Com m itm ent and Lim its  on Other Activities  
 
Directors  m us t  be prepared to devote the t im e required to prepare for and a t tend Board 
m eetings , and fu lfill their res pons ibilit ies  effectively. Directors  a re as ked to advis e the 
Chairm an of the Board, the Chairm an of the Nom inat ing and Corporate Governance 
Com m ittee and the Secretary in  advance of accepting an  invita t ion to s erve on another 
board. 
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3. Offer of Res ignation upon a  Job Change or Other Significant Events  
 
When a  director’s  principal occupat ion or bus ines s  as s ocia t ion changes  from  the pos it ion 
s uch director held when origina lly invited to join  the Board, the director s ha ll s ubm it  to the 
Chairm an of the Nom inating and Corporate Governance Com m ittee an  offer to res ign. The 
Com m ittee s ha ll review whether it  would be appropria te for the director to continue s erving 
on the Board and recom m end to the Board whether, in  light  of the circum s tances , the Board 
s hould accept the propos ed res ignation or reques t  that  the director continue to s erve. 
Directors  are a ls o expected to inform  the Chairm an of the Nom inat ing and Corporate 
Governance Com m ittee of other events  that  could reas onably be perceived to be relevant  to 
cons ideration about ongoing independence. 
 

X. Director Orien ta t ion  a nd  Con t inu ing Educa t ion  
 
All directors  are encouraged to a t tend director developm ent program s  and conferences  tha t  
rela te to director duties  or other corporate governance topics  or to other topics  relevant  to the 
work of the Board.  
 
XI. Director Acces s  to Sen ior Ma na gers  a nd  Independen t  Advis ers  

 
The Board and its  com m ittees  reta in independent advis ers  to as s is t  them  in carrying out  
their act ivit ies  when and as  needed, and the Com pany provides  adequate res ources  to 
com pens ate s uch advis ers . Directors  have com plete acces s  to s enior m anagem ent and to 
Board and com m ittee advis ers . Directors  are expected to us e good judgm ent to ens ure that  
this  contact  is  not  dis tract ing to the bus ines s  opera tion of the Com pany, and that  
independent advis ers  a re us ed efficiently. 
 
The Board expects  that  certa in s enior m anagers  will be invited to a t tend port ions  of Board 
m eetings . Should the Chairm an and Chief Executive Officer wis h to s ugges t  tha t  a  s enior 
m anager a t tend on a  regular bas is , s uch s ugges tion is  m ade to the Board for its  concurrence. 
The Board encourages  m anagem ent to bring m anagers  into Board m eetings  who: (a) can 
provide addit ional ins ight  into the item s  being dis cus s ed becaus e of pers onal involvem ent  
in  thes e areas , and/ or (b) have future potentia l s uch tha t  m anagem ent believes  the Board 
s hould have greater expos ure to the individual. 
 
XII. Sta nding Boa rd  Com m it t ees  
 
The Board currently has  three com m ittees : Audit , Com pens ation and Nom inating and 
Corporate Governance. Mem bers hip on s uch com m ittees  is  lim ited to independent  
directors , s ubject  to other regula t ions  as  the SEC and NYSE im pos e. Each com m ittee has  its  
own charter, which s ets  forth the res pons ibilit ies  of each com m ittee, the qualificat ions  of 
its  m em bers  and the procedures  of the com m ittee. Each com m ittee will conduct a  s elf- 
as s es s m ent  annually. Subject  to applicable regulat ions  and lis t ing rule requirem ents , the 
Board reta ins  dis cret ion to form  new com m ittees  or dis band current  com m ittees  depending 
upon the circum s tances . 
 
The Nom inating and Corporate Governance Com m ittee recom m ends , after cons ulta t ion with  
the Chairm an of the Board and Chief Executive Officer, and with cons ideration of the views , 



UPH-BOD-002 – Corporate Governance Guidelines    Page 6  of 6 

experiences  and characteris t ics  of individual directors , the appointm ent of directors  to 
various  com m ittees  and the appointm ent of com m ittee chairm en, for Board approval. 
 

XIII. Com pens a t ion  Ma t ters  
 

1. Director Com pens ation 
 
The Com pany’s  executive officers  s hall not receive additional com pensation for their s ervice 
as  directors . Com pens ation for non-em ployee directors  s hould be in form  and am ount 
cus tom ary for corporations  of s im ilar s ize and in s im ilar lines  of bus ines s  as  the Com pany and 
such com pensation s hould a llow the Com pany to recruit  and retain qualified directors  with 
the background and s kills  neces sary for m em bers hip on the Com pany’s  Board. The principles  
for s et t ing the form  and am ount of such com pensation s hall be reviewed at leas t annually by 
the Board or a  com m ittee thereof com pos ed of independent directors .  
 

2. Recovery of Incentive Com pens ation 
 
In addit ion to any other rem edy available to the Com pany, s ubject  to applicable law, the 
Board m ay s eek to recover incentive com pens ation paid or awarded to executive officers  of 
the Com pany where s uch paym ent or award was  predicated upon the achievem ent of certa in  
financia l res ults  that  were s ubs equent ly the s ubject  of a  m ateria l negative res ta tem ent of 
the Com pany’s  financia l s ta tem ents  filed with the SEC and/ or s uch financial res ults  were 
the product of m is conduct  or fraudulent  act ivity and a  lower incentive paym ent would have 
been m ade to the executive officer bas ed upon the res ta ted financia l res ults . 
 

XIV. Annua l Boa rd a nd Com m it tee Eva lua t ions  
 
The Board conducts  an annual s elf-evalua tion of its  perform ance and the perform ance of its  
com m ittees . The Nom inating and Corporate Governance Com m ittee recom m ends  to the 
Board and its  com m ittees  the m ethodology for s uch evalua tions  and overs ees  its  execution. 
 
XV. Corpora te Governa nce Gu idelines  
 
The Nom inating and Corporate Governance Com m ittee reviews  thes e Guidelines  periodically 
and recom m ends  am endm ents  to the Board as  neces s ary. 
 
Thes e Guidelines  are pos ted on the Com pany’s  webs ite. 
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