MANDATE OF THE LEAD DIRECTOR
The Lead Director is appointed by the Board of Directors of the Corporation (the "Board"). The Lead Director must be
independent within the meaning of the Securities Act (Québec) and the regulations adopted thereunder. The Lead
Director’s key role is to take all reasonable measures to ensure that the Board (i) has structures and procedures in
place to enable it to function independently and (ii) carries out its duties in this regard effectively. The Lead Director is
responsible for:
•

Chairing all the meetings of the independent Directors;

•

Chairing the meetings of the Board where the non-independent members are in a conflict of interest or do
not participate in discussions relating to an agenda item and do not participate in the vote;

•

Approving the proposed agendas for the meetings he chairs;

•

Taking reasonable measures to ensure that the meetings of the independent Directors are conducted in such
a manner as to promote discussion and allow for the efficient and effective review and discussion of the
issues submitted to the independent Directors;

•

Serving as a liaison, when necessary, between the independent Directors and the Executive Chair of the
Board with respect to issues not readily or easily discussed at meetings of the full Board;

•

Communicating with the Executive Chair of the Board and/or President and Chief Executive Officer as
appropriate, on the discussions held during meetings of the independent Directors;

•

In collaboration with the Chair of the Corporate Governance and Nominating Committee and the Executive
Chair of the Board, participates in the annual self-evaluation of the Directors on their efficiency and
contribution;

•

Serving as Chairman of the Board, at the Executive Chair's request when he is unavailable for a meeting of
the Board;

•

Serving as a member of the Corporate Governance and Nominating Committee;

•

Serving as an ex officio member of all other Committees of the Board;

•

Performing such other functions as may be reasonably requested by the Board or the Chair of the Board.

Performance Assessment
The Corporate Governance and Nominating Committee annually oversees the assessment of the Lead Director and
reports to the Board.
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