
 

 

 
LEAD DIRECTOR’S TERMS OF REFERENCE 

The principal role of the Lead Director of the Board of Directors (“Board”) of Sherritt 
International Corporation (the “Corporation”) is to facilitate the functioning of the Board 
independent of management and the Chairman of the Board (the “Chairman”) and 
serve as an independent leadership contact for the directors and senior executives.   

The Lead Director is appointed annually from among the independent directors, and 
may be removed, by a majority of the independent directors if the Chairman is not 
independent.  The Lead Director shall be recommended by the Nominating and 
Corporate Governance Committee.  

In addition to the duties of all directors, in fulfilling his or her responsibilities, the Lead 
Director will: 

Meetings 

1. Consult with the Chairman regarding the agenda and ultimately approve the 

agenda and associated materials for Board meetings. 

2. Preside over in camera independent director sessions, including overseeing the 

distribution of information to independent directors for the purposes of such 

sessions.  

3. Call, where necessary, the holding of special meetings of the Board or 

independent directors, with appropriate notice, and establish the agenda for such 

meetings in consultation with the other independent directors, as applicable. 

4. Approve Board meeting schedules to ensure that there is sufficient time for the 

discussion of all agenda items.  

5. Preside over Board meetings in the absence of the Chairman or in circumstances 

where the Chairman is (or may be perceived to be) in conflict. 

Evaluations 

6. Oversee the annual Board and individual director evaluation process. 

7. In consultation with the Chair of the Nominating and Corporate Governance 

committee, provide the Chairman with an annual performance evaluation.  

Communication with the Chairman and Management 

8. Act as a liason between the Chairman and the independent directors.  

9. Debrief the Chairman on decisions reached and suggestions made at meetings 

of independent directors or during in camera sessions. 

10. Work with the Chairman to ensure that the appropriate committee structure is in 

place and assist the Nominating and Corporate Governance Committee in 

making recommendations for appointments to such committees.   



 

 

11. Consult and meet with any or all of the independent directors, at the discretion of 

either party, and represent such director in discussions with management of the 

Corporation on corporate governance issues and other matters. 

Shareholder Communication 

12. Be available for consultation and direct communication with shareholders and 

other key stakeholders, from time to time.  

Other 

13. Provide leadership to the Board if circumstances arise in which the Chairman 

may be (or may perceived to be) in conflict, in responding to any reported 

conflicts of interest (or potential conflicts of interest) for any director.  

14. Have the authoritiy to retain independent advisors on behalf of the Board as the 

Board or independent directors may deem necessary or appropriate.  

15. Have such authority as the independent directors may designate from time to 

time.  

 

Position Description Review 

The Nominating and Corporate Governance Committee shall review and shall the 
adequacy of this Position Description annually and recommend to the Board any 
changes it deems appropriate.  

 

 

 


