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CORPORATE GOVERNANCE

Today, as in the past, strong corporate governance is an 
important component in managing Laurentian Bank’s 
activities. In 1987, the Bank became the first financial 
institution to separate the roles of Chairman of the Board  
and of President and CEO. Moreover, its corporate  
governance practices are among the most exemplary.

All members of the Board of Directors, except the President 
and Chief Executive Officer, are independent and unrelated to 
the Bank’s management. The independent status of directors 
is determined in accordance with criteria defined by the 
Human Resources and Corporate Governance Committee 
which are used to evaluate the status of every director  
on which ever committee he or she sits.

The role of the Board of Directors is essentially to supervise 
the management of the business and internal affairs of the 
Bank. Board deliberations generally end with a discussion 
period held without the presence of management.  
The members of the Board commit to act in accordance  
with standards set forth in the Code of Conduct for Directors, 
which covers issues such as general conduct, contribution  
to the work of the Board and its committees, insider trading, 
conflicts of interest and other situations that may affect  
a director’s independence.

The Board of Directors has delegated some of its responsibilities 
and functions to three committees whose members are 
appointed from among the members of the Board. The Audit 
Committee, the Risk Management Committee and the Human 
Resources and Corporate Governance Committee provide 
regular written and verbal updates and reports on their work 
to the Board of Directors. Furthermore, these committees 
present a report to shareholders to be included in the 
management proxy circular.

AUDIT COMMITTEE

The primary function of the Audit Committee is to support  
the Board of Directors in overseeing the integrity of the Bank’s 
financial statements, the relevance and effectiveness of its 
internal controls, the qualifications and independence of  
the external auditor and the performance of the internal  
audit function and of the external auditor. In order to do  
so, the Board appointed directors meeting the criteria for 
independence and possessing an appropriate financial literacy 
level. The Committee meets on a regular basis with the 
internal and external auditor without the presence of manage-
ment. Furthermore, the Committee meetings generally  
end with a discussion period held without the presence  
of management.

More specifically, its responsibilities include:

With respect to the external auditor: recommend the appoint-
ment or dismissal of the external auditor; assure itself of  

its competence, independence and the adequacy of its 
resources and review its mandate and compensation;  
oversee its activities and review its performance; 

With respect to financial information: oversee the integrity  
and quality of financial statements and assure itself that the 
institution’s accounting practices are prudent and appropriate; 
review the annual and interim financial statements, manage-
ment’s discussion and analysis and press releases regarding 
annual and interim results, the annual information form and 
any statement required by regulatory authorities prior to their 
publication; review the annual financial statements of the  
subsidiaries supervised by the Office of the Superintendent  
of Financial Institutions;

With respect to the internal audit function: assure itself of the 
competence, independence and the adequacy of the resources 
of the officer in charge of internal audit and approve his/her 
mandate as well as the audit plan; follow up on his/her 
material findings and recommendations;

With respect to internal controls: assure itself that manage-
ment implements appropriate internal control and management 
information systems; assure itself of their integrity and 
effectiveness; assure itself that management implements  
procedures regarding the receipt, retention and handling  
of complaints received with respect to accounting, internal 
accounting controls or audit;

With respect to supervisory agencies: follow up on the findings 
and recommendations of the regulatory authorities.

RISK MANAGEMENT COMMITTEE

In addition to discharging statutory obligations to review 
transactions with related parties of the Bank, the Risk 
Management Committee ensures that the Bank has adopted 
an adequate and effective risk management process intended 
to identify, measure and manage risks, and has established 
relevant policies to manage credit, market, liquidity and 
financing, operational, capital management, regulatory  
and reputation risks. In September 2010, the supervision of 
the regulatory risk was added to the mandate of the Commit-
tee. The Committee is composed of independent directors 
which hold discussions with persons in charge of supervisory 
activities (the internal auditor as well as the chief risk officer 
and the chief regulatory risk management officer) without  
the presence of management. Furthermore, the Committee 
meetings generally end with a discussion period held without 
the presence of management.

To this end, the Committee must assure itself that manage-
ment identifies the business’s principal risks and implements 
systems to enable to measure and adequately manage them 
and assure itself of the integrity and effectiveness of such 
systems; review the overall risk philosophy and risk tolerance; 
assure itself of the competence, independence and the 
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adequacy of the resources of the officer in charge of integra-
ted risk management and approve his/her mandate; follow up 
on his/her material findings and recommendations; approve 
loans which under the credit policies are the responsibility of 
the Committee and examine the quality of the loan portfolio 
and the adequacy of allowances for loan losses; assure itself 
that management adopts a process to determine the appro-
priate capital level for the Bank based on assumed risks; 
review the Code of Ethics and Privacy Code for the Protection 
of Personal Information applicable to officers and employees 
and assure itself of their respect; assure itself of the compe-
tence, independence and the adequacy of the resources of  
the officer in charge of regulatory risk management and risk 
management; follow up on their material findings and 
recommendations; monitor annually, in collaboration with  
the Human Resources and Corporate Governance Committee,  
the links between the compensation, the performance and the 
risk and the Bank’s alignment with the remuneration standards 
and principles issued by the Financial Stability Board.

HUMAN RESOURCES AND  
CORPORATE GOVERNANCE COMMITTEE

The Human Resources and Corporate Governance Committee 
is responsible for human resources and corporate governance 
matters. The Committee is composed of independent direc-
tors of which none heads a public company. Certain elements 
of its mandate are discussed without the presence of mana-
gement.

With respect to human resources, the Committee’s duties 
include:

With respect to human resources management: annually 
review the performance management process and evaluate  
its effectiveness; assure itself that management implements  
a plan to promote the hiring, retention and motivation  
of qualified personnel; 

With respect to senior officers: review appointments of senior 
officers; approve the establishment of objectives for members 
of the management committee and evaluate their perfor-
mance; assure itself of the integrity of senior officers and 
that they create a culture of integrity throughout the Bank;

With respect to compensation: review the overall compensa-
tion framework (including incentive compensation, fringe 
benefits and pension plans) for senior officers, with a view  
to furthering the Bank’s business objectives, as well as  
the material terms and conditions of the compensation  
and employment conditions applicable to the Bank’s other 
employees and officers; monitor annually, in collaboration 
with the Risk Management Committee, the links between  

the compensation, the performance and the risk and of  
the Bank’s alignment with the remuneration standards  
and principles issued by the Financial Stability Board;

With respect to pension plans: assure itself that management 
implements appropriate internal oversight systems with  
a view to adequately manage pension plans.

With respect to corporate governance, the Committee’s duties 
include:

With respect to the President and Chief Executive Officer: 
recommend to the Board the appointment and dismissal of 
the President and Chief Executive Officer; review in collabora-
tion with the Board, the objectives of the President and Chief 
Executive, his/her evaluation, compensation and employment 
conditions; implement a succession plan for the President  
and Chief Executive Officer;

With respect to the Board and committees: review corporate 
governance rules and assure itself of their respect; review the 
functions of the Board of Directors, its membership, compen-
sation and size; review the constitution, membership and 
functions of the committees; review the Code of Conduct for 
the members of the Board and assure itself of its respect;  
ensure continuing training for the members of the Board; 
establish criteria to evaluate the independence of the mem-
bers of the Board and assess their independence periodically; 
evaluate the Board and its members; ensure the recruitment 
of new Board members to be submitted to election by the 
shareholders, and see to their orientation and integration; 

With respect to public disclosure: assure itself that the 
shareholders are well informed of the Bank’s state of affairs 
and deal with all material disagreements between the Bank 
and its shareholders.

The complete text of the functions of the Board of Directors 
and the mandates of each Committee as well as the Commit-
tees’ report can be found in the management proxy circular.


