COMPENSATION, NOMINATION AND HUMAN RESOURCE (“CNHR”)
COMMITTEE MANDATE
The purpose of the CNHR Committee is to assist, and where appropriate, make recommendations to the
Board of Directors and President concerning matters relating to the Corporation’s employees and directors.
The Committee exists at the pleasure of the Board, and its Mandate may be changed by the Board at any
time.
Responsibilities
The CNHR Committee’s duties and responsibilities are to:
•
•
•
•
•

•

Ensure the Corporation’s compensation programs balance the needs of shareholders and
employees;
Review and approve total remuneration of the President and other senior executives;
Review the Corporation’s succession plans;
Develop a pool of potential director candidates for consideration in the event of a vacancy on the
Board, and as part of such development efforts, identify highly qualified women and highly
qualified individuals from minority groups to include in the pool of candidates;
As required, recommend candidates for the Corporation’s Board of Directors, based on, among
other things, their wisdom, long-term orientation, shareholder alignment, belief in the motivational
power of autonomy and decentralisation, experience with successful capital allocation, diversity,
age, and track record of exercising sound judgment; and
Consider matters of corporate governance and periodically review the Corporation’s corporate
governance policies and guidelines and recommend to the Board modifications to such polices and
guidelines as appropriate.

Composition
The CNHR Committee shall be comprised of two or more directors, at least two of whom will be
independent, as determined and appointed by the Board.
The Committee may elect its own chairman and secretary. The secretary to the Committee need not be a
member of the Committee.
Meetings
The Committee shall meet at least twice per year and more frequently if circumstances dictate. The
Chairman shall report on the Committee’s activities and make recommendations to the Board for approval.
Committee liaison with the Corporation will be principally through the President.
The Committee has the authority to conduct any investigation appropriate to fulfilling its responsibilities,
and has direct access to the books, records, facilities and personnel of the organization. The CNHR
Committee has the ability to retain, at the Corporation’s expense, special legal, accounting or other
consultants or experts it deems necessary in the performance of its duties.

