MANDATE OF THE BOARD OF DIRECTORS

The Board of Directors is elected by the shareholders and is responsible for the management of the affairs of the Corporation in all
respects.
Corporate Governance / The Board of Directors is responsible for ensuring that the Corporation is properly governed and that the
relevant corporate governance guidelines are complied with. Among other matters, consistent with the corporate governance guidelines
of the Canadian Securities Administrators, the Board of Directors assumes special responsibility for the following five matters, either
directly or through one of its committees: the adoption of a strategic planning process for the Corporation and its subsidiaries at least
once a year which takes into consideration, if need be, any opportunities and risks of the Corporation; the identification of the principal
risks associated with the Corporation’s activities and the implementation of appropriate systems to manage these risks; the
appointment, training, evaluation, supervision and compensation of senior management as well as succession planning; a
communications policy with shareholders and the public at large; oversight of major labor relations issues and the integrity of the
Corporation’s internal control and management information systems.
Important Decisions / In addition to decisions requiring the Board’s approval pursuant to the law or the Corporation’s articles and bylaws, the Board makes all important decisions with regard to, among other matters, major investments and divestitures of significant
assets.
Rules of Ethics / The Board of Directors sees that rules of ethics are established for the directors, officers and employees of the
Corporation and that adequate procedures are put in place in order to ensure compliance with such rules of ethics.

Internal Governance / The Board of Directors recommends to the shareholders the nominees proposed to be elected as directors,
approves the compensation and indemnities of directors and is responsible for succession planning at the Board level. The Board
determines the expectations and responsibilities of directors. The Board of Directors reviews its own effectiveness as well as that of the
committees of the Board and of individual directors.
Committees / The Board of Directors creates the committees which are considered advisable for the performance of the Board’s duties
and responsibilities.
Management / Management is responsible for the day-to-day management of the Corporation’s operations. The Board approves the
general goals for the Corporation which management is responsible for meeting.
The Board’s main expectations of management are the protection of the Corporation’s interests and the long term maximization of the
shareholders’ investment, while striking a proper balance between the short and medium term goals, as well as the interests of the
employees, the customers and the stakeholders of the Corporation

METRO INC.

