
GOODFELLOW INC. 

BOARD OF DIRECTORS CHARTER 

 

1. Board of Directors 

(a) Disclose the identity of directors who are 

independent. 

Of the six Board nominees, Claude A. Garcia (chair 

of the Board), Normand Morin, Stephen A. 

Jarislowsky and Alain Côté are independent.  

 

(b) Disclose the identity of directors who are not 

independent, and describe the basis for that 

determination. 

The Board of Directors is responsible for 

determining whether or not each director is an 

independent director.  To do this, the Board 

analyzes all the relationships of the directors with 

the Corporation and its subsidiaries. Non-

independent directors are G. Douglas Goodfellow, 

secretary and David A. Goodfellow, a significant 

shareholder. None of the other directors works in 

day-to-day operations of the Corporation, is party 

to any material contracts with the Corporation, or 

receives any fees from the Corporation other than 

as directors. 

 

(c) Disclose whether or not a majority of directors are 

independent. If a majority of directors are not 

independent, describe what the Board of Directors 

(the Board) does to facilitate its exercise of 

independent judgement in carrying out its 

responsibilities. 

A majority of directors are independent. 

 

Independent directors are given the opportunity to 

meet on an ad hoc basis during regularly scheduled 

Board meetings, or otherwise as appropriate. The 

Board of Directors does not find it necessary to add 

structures to those that already exist in order to 

ensure its independence vis-à-vis management. 

Any given director may retain the services of an 

outside advisor at the Corporation’s expense, 

subject to approval by the Chair of the Board. 

 

(d) If a director is presently a director of any other 

issuer that is a reporting issuer (or the equivalent) in 

a jurisdiction or a foreign jurisdiction, identify both 

the director and the other issuer. 

Claude A. Garcia has been Chairman of the board of 

the Agence des partenariats public-privé du 

Québec and of the Université du Québec à 

Montréal (UQAM) and he also held directorships 



with Standard Life Assurance Co., the Montreal 

Stock Exchange, Cogeco, the Caisse de dépôt et 

placement du Québec, the Clinical Research 

Institute of Montreal and the Montreal Chamber of 

Commerce. Normand Morin has previously held 

directorships with Groupe Canam, Ovivo Inc., Trévi 

Inc. and Montreal Port Authority. Alain Côté has 

previously held directorships with the Ordre des 

comptables agréés du Québec, CICA, CPA Canada 

and the Board of Trade Metropolitan Montreal. He 

is currently a member of the Board and Audit 

Committee of the Laval University Foundation. 

 

(e) Disclose whether or not the independent 

directors hold regularly scheduled meetings at which 

non-independent directors and members of 

management are not in attendance. If the 

independent directors hold such meetings, disclose 

the number of meetings held since the beginning of 

the issuer's most recently completed financial year. If 

the independent directors do not hold such 

meetings, describe what the board does to facilitate 

open and candid discussion among its independent 

directors. 

The independent members of the Board do not 

hold regularly scheduled meetings without the 

presence of non-independent directors. However, 

such directors are given the opportunity to meet on 

an ad hoc basis during regularly scheduled Board 

meetings or otherwise, as appropriate. The Board 

of Directors does not find it necessary to add 

structures to those that already exist in order to 

ensure its independence vis-à-vis management. 

Any given director may retain the services of an 

outside advisor at the Corporation’s expense, 

subject to approval by the Chairman of the Board. 

 

(f) Disclose whether or not the chair of the Board is 

an independent director. If the board has a chair or 

lead director who is an independent director, disclose 

the identity of the independent chair or lead director, 

and describe his or her role and responsibilities. If the 

board has neither a chair that is independent nor a 

lead director that is independent, describe what the 

board does to provide leadership for its independent 

directors. 

 

The Chairman of the Board, Claude A. Garcia, is 

independent. The Chairman of the Board, together 

with the Compensation Committee, is responsible 

for administering the Board’s relationship with 

management and the CEO. The Compensation 

Committee may convene meetings of the Board 

without management present whenever at least 

two members of the Compensation Committee feel 

it is necessary. At least one meeting of independent 

directors is held in private each year to allow a 

more open discussion. Claude A. Garcia is chair of 

the Board and chairs these independent meetings 

whenever they occur. 

 

(g) Disclose the attendance record of each director 

for all board meetings held since the beginning of the 

See the table under “Board of Directors and 

Committee Meetings Held and Attendance Record” 



issuer's most recently completed financial year. under “Disclosure of Corporate Governance 

Practices”. 

 

2. Board Mandate 

(a) Disclose the text of the board's written mandate. 

If the board does not have a written mandate, 

describe how the board delineates its role and 

responsibilities. 

 

 

The Board of Directors recognizes its mandate to 

supervise the management of the Corporation and 

act in the best interests of the Society and of all 

shareholders and the best interests of the 

Corporation. The Board of Directors approves all 

significant decisions that affect the Corporation 

and its subsidiaries before they are implemented. 

In pursuing this objective, consideration is given to 

the interests of the shareholders generally as well 

as those of the other stakeholders in the 

Corporation, including its employees, and to 

balancing gain against risk in order to ensure the 

long term financial viability of the business of the 

Corporation.   

 

The Board of Directors is actively involved in the 

Corporation’s strategic planning process. The 

Board discusses and reviews all materials relating 

to the strategic plan with management. The Board 

is responsible for reviewing and approving the 

strategic plan. At least one Board meeting each 

year is devoted to discussing and considering the 

strategic plan, which takes into account the risks 

and opportunities of the business. The Board also 

reviews the strategic plan quarterly. There is no 

specific committee that manages the strategic 

planning process but is rather an integral part of 

each Board of Directors meeting. 

 

The Board, through the Audit Committee, is 

responsible for identifying the principal risks of the 

Corporation and ensuring that risk management 

systems are implemented.  The principal risks of the 

Corporation are those related to the environment, 

the Corporation’s industry, foreign currencies and 

interest rates. The Audit Committee meets four 

times a year to review reports and discuss 



significant risk areas with management. The Audit 

committee meets with the independent external 

auditors at least twice a year to review audit plan 

and audit findings and recommendations. The 

Board, through the Audit Committee, ensures that 

the Corporation adopts risk management policies. 

 

The Board is responsible for choosing the president 

and CEO, appointing senior management and for 

monitoring their performance. The Board approves 

the president and CEO’s corporate objectives and 

compensation. The Board also ensures that 

processes are in place to recruit senior managers 

with the highest standards of integrity and 

competence, and to train, develop and retain them. 

The Board supports management’s commitment to 

training and developing all employees. 

 

The Board approves the entire Corporation’s major 

communications, including annual and quarterly 

reports, financing documents and press releases. 

The Corporation communicates with its 

shareholders through a number of channels 

including its website. The Board approves the 

communication policy that covers the accurate and 

timely communication of all important 

information. It is reviewed annually.   

 

The Board, through its Audit Committee, examines 

the effectiveness of the Corporation’s internal 

control processes and management information 

systems. The Board consults with management and 

the independent external auditors of the 

Corporation to ensure the integrity of these 

systems. The independent external auditors submit 

a report to the Audit Committee each year on the 

quality of the Corporation’s internal control and 

management systems. 

 

The Board of Directors reviews the composition 

and size of the Board once a year. The Board feels 



that the present number of directors permits the 

Board to operate in a prudent and efficient manner. 

 

3. Position Descriptions  

(a) Disclose whether or not the board has developed 

written position descriptions for the chair and the 

chair of each board committee. If the board has not 

developed written position descriptions for the chair 

and/or the chair of each board committee, briefly 

describe how the board delineates the role and 

responsibilities of each such position. 

The Board has established a position description 

for its Chairman and for the Chairman of the two 

committees. Essentially, the primary responsibility 

of the Chairman Board chair is to conduct various 

meetings and to ensure that the Board or 

committee operates effectively and meets the 

objectives set forth in their respective charter. 

 

(b) Disclose whether or not the board and CEO have 

developed a written position description for the 

CEO. If the board and CEO have not developed such 

a position description, briefly describe how the board 

delineates the role and responsibilities of the CEO. 

The Board approves the president and CEO’s 

corporate objectives and compensation.   

 

The Board acts as a Corporate Governance 

Committee and is responsible for the overall 

governance of the Corporation. This includes 

developing position descriptions for the Board and 

the CEO. The Governance Committee reviews and 

approves the corporate objectives that the CEO is 

responsible for meeting. The committee assesses 

the CEO’s performance against these objectives 

and reports the results of this assessment to the 

Board.  The Board has clearly defined the limits to 

management’s authority. The Board expects 

management to: 

➢ review the Corporation’s strategies and 
their implementation in all key areas of the 
Corporation’s activities; 

➢ carry out a comprehensive budgeting 
process and monitor the Corporation’s 
financial performance against the budget; 
and 

➢ identify opportunities and risks affecting 
the Corporation’s business and find ways of 
dealing with them. 
 

4. Orientation and Continuing Education  

(a) Briefly describe what measures the board takes to 

orient new directors regarding: 

The Corporation has a variety of orientation and 

education programs in place for current and new 

directors. All new directors receive all records of 



 i) the role of the board, its committees and its 

directors, and 

 ii) the nature and operation of the issuer's 

business. 

historical public information about the 

Corporation, as well as the by-laws and charters of 

the Board and its committees, and other relevant 

corporate and business information. Senior 

management makes regular presentations at each 

Board meeting on the main areas of the 

Corporation’s business, including (but not 

exclusively) cost reduction programs, business 

conditions, prospects, personnel issues and new 

product developments. Directors are regularly 

invited to tour the Corporation’s various facilities. 

 

(b) Briefly describe what measures, if any, the board 

takes to provide continuing education for its 

directors. If the board does not provide continuing 

education, describe how the board ensures that its 

directors maintain the skill and knowledge necessary 

to meet their obligations as directors. 

 

See comments above. 

5. Ethical Business Conduct  

(a) Disclose whether or not the board has adopted a 

written code for the directors, officers and 

employees. If the board has adopted a written code: 

(i) disclose how a person or Corporation may obtain 

a copy of the code; 

(ii) describe how the board monitors compliance with 

its code, or if the board does not monitor compliance, 

explain whether and how the board satisfies itself 

regarding compliance with its code; and 

(iii) provide a cross-reference to any material change 

report filed since the beginning of the issuer's most 

recently completed financial year that pertains to any 

conduct of a director or executive officer that 

constitutes a departure from the code. 

The Board of Directors has adopted a code of ethics 

(the “Code”) which sets out standards of conduct 

expected of all employees, officers and Directors, 

all of whom receive a copy and are expected to 

acknowledge a) having read the Code and b) 

understanding that compliance is a condition of 

their continued employment or status with the 

Corporation. The Board relies on the CEO of the 

Corporation to monitor compliance with the Code, 

and the CEO has acknowledged that that it is his 

duty to do so and to report all transgressions to the 

Board along with a description of any remedial 

action taken; in this way the Board is able to assess 

sensitive areas and to revise and strengthen the 

Code as warranted. 

 

A copy of the Code is available to any person on 

request to the Corporate Secretary, Goodfellow Inc., 

225 Goodfellow Street, Delson, Quebec, J5B 1V5. 

 (b) Describe any steps the board takes to ensure 

directors exercise independent judgement in 

The Corporate Governance Committee’s mandate 

includes the review and approval of all related 



considering transactions and agreements in respect 

of which a director or executive officer has a material 

interest. 

party transactions for potential conflict of interest 

situations. 

 

 

(c) Describe any other steps the board takes to 

encourage and promote a culture of ethical business 

conduct. 

 

The Board of Directors monitors compliance with 

the Code by ensuring that the Code sets out the 

basic principles by which all employees, officers 

and directors of the Corporation conduct 

themselves and that as part of the recruitment 

process for new employees, all employees read and 

sign a copy of the Code. 

 

 


