
 

 

BOARD OF DIRECTORS AND COMMITTEES MANDATE 

Stewardship of the Corporation 

1. The Corporation’s board of directors (the “Board”) is responsible for the stewardship of the 

Corporation, supervising the management of the business and affairs of the Corporation and 

providing leadership to the Corporation by practicing responsible, sustainable and ethical decision 

making.  The Board has the responsibility to act honestly and in good faith with a view to the best 

interests of the Corporation, exercise the care, diligence and skill that a reasonably prudent Board 

would exercise in comparable circumstances and direct management to ensure legal, regulatory and 

exchange requirements applicable to the Corporation have been met. 

Board Composition 

2. One half of the Board will, at all times, be independent directors as defined in the current laws 

applicable to the Corporation. To be considered for nomination and election to the Board, directors 

must demonstrate integrity and high ethical standards in their business dealings and in the discharge 

of their duties to and on behalf of the Corporation. 

Board Meetings 

3. The Board is responsible to meet in person, or in exceptional circumstances by telephone 

conference call, at least once each quarter and as often thereafter as required to discharge the duties 

of the Board and will hold meetings of the independent directors without management and 

non-independent directors present at every meeting of the Board. 

Chairman of the Board 

4. The Board may, in its discretion, select a member of the Board (and preferably an independent 

member of the Board) to serve as Chairman of the Board to provide leadership to the independent 

directors, manage the affairs of the Board and ensure that the Board functions effectively in 

fulfillment of its duties to the Corporation. If appointed, the Chairman of the Board shall endeavour 

to ensure that: meetings of the independent directors are held at each meeting of the Board, the 

Board has an appropriate opportunity to question executive officers, management, employees, 

external auditors, experts and advisors regarding any and all matters of importance to the Board and 

the Corporation, communicate with each Board member to endeavour to ensure that each director 

has the opportunity to be heard and participate in decision making, and assist in maintaining 

effective working relationships between the Board, auditors, experts, advisors, executive officers 

and management. 

Chief Executive Officer 

5. The Chief Executive Officer will be appointed, serve and be removed at the pleasure of the Board.  

The Chief Executive Officer will serve as the Corporation’s role model for responsible, ethical and 

effective decision making, provide the Corporation with executive, operational, strategic, financial 

and administrative leadership.  The Chief Executive Officer will act as the principal spokesperson 

for the Corporation and oversee interactions between the Corporation, the public, investors, 

regulators and the media. 

Supervision of Management 

6. The Board is responsible to select and appoint the Chief Executive Officer, establish the Chief 

Executive Officer’s goals and objectives and evaluate the Chief Executive Officer’s performance.  

The Board shall be responsible for endeavouring to establish a succession plan for the replacement 
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of the Chief Executive Officer and executive management. The Board and every Committee of the 

Board shall have access to all books, records, facilities and personnel of the Corporation necessary 

for the discharge of its duties and has the power, at the expense of the Corporation, to retain, 

instruct, compensate and terminate independent advisors to assist the Board in the discharge of its 

duties. 

Governance 

7. The Board is responsible to periodically review and either approve or require revisions to the 

corporate governance regime and documents currently adopted by the Corporation (the 

“Governance Documents”) and to take reasonable steps to satisfy itself that each of the directors 

and officers are performing their duties ethically, conducting business on behalf of the Corporation 

in accordance with the requirements and the spirit of the Governance Documents and fostering a 

culture of integrity throughout the Corporation. The Board is responsible for reviewing departures 

from the Governance Documents, providing or denying waivers and disclosing departures from the 

Governance Documents. 

Disclosure and Communications 

8. The Board is responsible for overseeing the Corporation’s public disclosure and communications 

practices. 

Strategic Planning 

9. The Board has the duty to adopt a strategic planning process for increasing shareholder value, 

annually approve a strategic plan, and regularly monitor the Corporation’s performance against its 

strategic plan.  The Board is required to approve capital and operating budgets to implement the 

strategic plan, conduct periodic reviews of the Corporation’s resources, risks, and regulatory 

constraints and opportunities to facilitate the strategic plan and evaluate management’s analysis of 

the strategies of existing and potential competitors and their impact, if any, on the Corporation’s 

strategic plan. 

Risk Management 

10. The Board has the duty to adopt a process to identify business risks and ensure appropriate systems 

to manage risks and together with the Audit Committee, ensure policies and procedures are in place 

and are effective to maintain the integrity of the Corporation’s disclosure controls and procedures, 

internal controls over financial reporting, management information systems and auditing and 

accounting principles and practices. 

Financial Management 

11. The Board has the duty to review, and on the advice of the Audit Committee, approve, prior to their 

public dissemination interim and annual financial statements and notes thereto, managements’ 

discussion and analysis of financial condition and results of operations, relevant sections of the 

annual report, annual information form and management information circular containing financial 

information, forecasted financial information and forward looking statements and press releases 

and other documents in which financial statements, earnings forecasts, results of operations or other 

financial information is disclosed.  The Board has the duty to approve dividends and distributions, 

material financings, transactions affecting authorized capital or the issue and repurchase of shares 

and debt securities, and all material divestitures and acquisitions. 
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Committees of the Board 

12. The Board may delegate any of its authority that it is permitted to delegate by law.  The Board may 

establish such Committees of the Board as are required by applicable law and as are necessary to 

effectively discharge the duties of the Board, to appoint directors to serve as members of each 

Committee and to appoint a Chairman of each Committee to manage the affairs of each Committee 

and ensure that Committees functions effectively in fulfilling their duties to the Board and the 

Corporation.  The Board is responsible to regularly receive and consider reports and 

recommendations of each Committee that it has established.  The majority of the members of each 

Committee (other than the Executive Committee) will be independent as such term is defined in the 

current laws applicable to the Corporation, and ideally every member of a Committee of the Board 

will be independent. 

Committee Meetings 

13. Committees of the Board will meet as often as required to discharge their duties.  The Chairman of 

each Committee, in consultation with the members, will determine the schedule, time and place of 

meetings.  A quorum for a meeting of any Committee will be a majority of members present in 

person or by telephone conference call.  Notice of the time and place of every meeting will be given 

in writing, by email or facsimile to each member of a Committee at least twenty four (24) hours 

prior to the time fixed for such meeting, provided that a member may in any manner waive a notice 

of meeting.  Following each Committee Meeting, the Chairman of such Committee will report to 

the Board regarding its activities, findings and recommendations. 

Chairmen of Committees 

14. Except in the case of the Executive Committee, the Chairman of each Committee shall be an 

independent director who is appointed, serves and is removed at the pleasure of the Board. The 

Chairman of each Committee will serve as the Committee’s role model for responsible, ethical and 

effective decision making, provide leadership and manage the affairs of the Committee which he 

chairs and lead his Committee to discharge the mandate and all duties given to his Committee by 

the Board.  The Chairman of each Committee shall preside at all meetings of the Committee he 

chairs and ensure that following each meeting he reports to the Board regarding the Committee’s 

activities, findings and recommendations. 

Human Resources Committee 

15. The Board may appoint a Human Resources or Compensation Committee for the purpose of 

assisting the Board in discharging the Board’s duties with respect to corporate governance; the 

nomination, orientation and continuing education of Board members; the review of corporate goals 

and objectives applicable to and the annual evaluation of the results achieved by the Corporation, 

the Board and the Chief Executive Officer; and compensation of the Board, Chief Executive 

Officer and executive management and compensation plans proposed to be adopted by the 

Corporation. 
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Executive Committee 

16. The Board may appoint an Executive Committee for the purpose of evaluating and pursuing 

business opportunities of a value in excess of the Chief Executive Officer’s discretion to conclude; 

assist the Board in ensuring that all publicly disclosed information is timely, factual and accurate; 

ensure that the Corporation has appropriate disclosure controls and procedures; and ensure the 

Corporation abides by applicable disclosure standards. 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


