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RESPONSIBILITIES OF THE CHAIRS OF COMMITTEES OF THE BOARD OF DIRECTORS

Each committee of the Board of Directors (the “Board”) is chaired by an independent Director (the
“Committee Chair”). The Committee chair is responsible for the management and the effective
performance of his or her committee. He or she takes all reasonable measures to ensure that the
committee fully executes its mandate.

The principal responsibilities of the chairs of the committees include the following:

Provide leadership to enhance committee effectiveness
e take all reasonable steps to ensure that the committee works as a cohesive group and provide
the leadership essential to achieve this;
o take all reasonable steps to ensure that the resources available to the committee (in particular,
timely and relevant information) are adequate to support its work;
e take all reasonable steps to ensure that a process is in place for the assessment on a regular
basis of the effectiveness of the committee and the contribution of each of its members.

Managing the committee

e chair committee meetings and report to the Board following each committee meeting on any
issues considered by the committee;

e set the agenda for each committee meeting in cooperation with the Secretary or Assistant
Secretary;

e adopt procedures allowing the committee to conduct its work effectively and efficiently;

e take all reasonable steps to ensure that the conduct of committee meetings facilitates
discussions and provides adequate time for serious in-depth discussion of the business under
consideration;

e oversee the committee’s full discharge of its responsibilities.

PERFORMANCE ASSESSMENT

The Governance, Social Responsibility and Nominating Committee (the "Governance Committee"),
together with the Executive Chair and the Lead Director, annually supervises the performance
assessment of each Committee chair and reports to the Board on such assessment. The compiled
results are submitted to the Lead Director, who shares them with the Governance Committee, and then
presents them to the Board.
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