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HUMAN RESOURCES COMMITTEE 
 
 
1. Mandate 
 
 The Committee’s mandate is to: 
 

 approve or, as the case may be, recommend to the Board of Directors (the “Board”) policies 
regarding human resources management, compensation and ethics; 

 
 review risk identification and management relating to compensation policies and practices and 

review disclosure in this respect; 
 

 review and recommend to the Board policies and practices on Management compensation  
including base salary, Short Term Incentive Plan (STIP) and Long Term Incentive Plan (LTIP); 

 
 make recommendations to the Board as to the appointment of the President and Chief 

Executive Officer and senior executives (Metro Inc. vice-presidents, including the executive 
and senior vice-presidents); 

 
 review and approve corporate objectives relevant to the President and Chief Executive 

Officer, the Senior Vice-President and Chief Financial Officer, and the Executive Vice-
President and Chief Operating Officer; 

 
 evaluate the performance of the President and Chief Executive Officer, the Senior Vice-

President and Chief Financial Officer, and the Executive Vice-President and Chief Operating 
Officer with respect to such corporate objectives and make recommendations to the Board 
regarding their compensation; 

 
 evaluate the performance of the other NEOs and of the other Senior Vice-Presidents, approve 

their compensation (base salary and STIP) and make recommendations to the Board with 
respect to LTIP grants; 

 
 review the succession plans for the President and Chief Executive Officer, senior officers and 

other executives yearly, ensure the follow-up of the action plans and make appropriate 
recommendations to the Board; 

 
 ensure that the policies and procedures regarding ethical standards governing various 

transactions and operations conducted by senior executives and managers in general are 
being applied; 

 
 receive and examine reports regarding pension funds from management and the 

Corporation’s pension committees and, in turn, report on a yearly basis to the Corporation’s 
Board; 

 
 review and approve the executive compensation information to be included in the annual 

disclosure documents prescribed by legal and regulatory authorities. 
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2. Outside advisor 
 

The Committee has the authority to engage and compensate any outside advisor or consultant that 
it determines to be necessary to assist the Committee in carrying out its duties. The Committee 
must pre-approve services, other than services the consultant or outside advisor provides to the 
Committee, to be rendered by the consultant or outside advisor to the Corporation at the request of 
management. The Committee may delegate to its Chair the power to pre-approve all services to be 
provided by the consultant or advisor to the Corporation at the request of management. 
Nevertheless, the Chair, if this power is delegated to him, must disclose to the Committee, on an 
informational basis, all such pre-approved decisions at the next Committee meeting. 

 
 
3. Composition 
 
 The Committee is made up of at least three (3) members and at most five (5) independent 

directors. A member of the Audit Committee sits as a member of the Committee. 
 
 Each member of the Committee has direct experience that is relevant with human resources and 

senior management compensation matters. 
 
 


