SHAW COMMUNICATIONS INC.
BOARD OF DIRECTORS MANDATE
This Mandate of the Board of Directors (the “Board”) of Shaw Communications Inc. (the
“Corporation”) was adopted October 29, 2020.
I.

Mandate

The Board has responsibility for supervising and overseeing management of the business and
affairs of the Corporation consistent with its powers and obligations under the Business
Corporations Act (Alberta) (the “ABCA”) and under other legal and regulatory requirements
applicable to a corporation that is a reporting issuer in Canada and the United States and whose
securities are listed on the Toronto Stock Exchange and the New York Stock Exchange.
In this regard, the Board shall, in accordance with the Corporation’s Articles and By-laws:
•

manage the business and affairs of the Corporation;

•

act honestly and in good faith with a view to the best interests of the Corporation; and

•

exercise the care, diligence and skill that reasonably prudent people would exercise in
comparable circumstances.

The Board will fulfill its mandate primarily by carrying out the responsibilities and duties set forth
in Section IV of this Mandate.
II.

Composition

Pursuant to the terms of the Articles of the Corporation, the Board shall consist of a minimum of
8 and a maximum of 20 directors.
The Board shall be comprised of a majority of directors that meet the independence, expertise
and other membership requirements under applicable laws, the Corporation’s By-laws, and any
other applicable policies established by the Board.
The members of the Board shall be elected annually by shareholders of the Corporation or as
otherwise provided by the Corporation’s Articles. Each member of the Board shall serve until the
next annual general meeting of shareholders of the Corporation or until his or her earlier
resignation or removal from the Board.
The Chair of the Board shall be appointed by the Board from among its members and shall
carry out the responsibilities and duties set forth in Section VI of this Mandate.
The Board may also appoint, from time to time, an independent Lead Director from among its
members to serve for a term of five to seven years. The Lead Director will provide leadership to
the independent directors of the Board and carry out the responsibilities and duties set forth in
Section VII of this Mandate.
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III.

Meetings

The Board shall meet at least quarterly and more frequently as circumstances require, or as the
Chair, the Chief Executive Officer (“CEO”), or the Board may determine.
Notice of each meeting of the Board shall be given to each member of the Board as far in
advance of the time for the meeting as practicable, but in any event, not later than 24 hours
preceding the time of the meeting (unless waived by all members of the Board). A notice of
meeting shall, to the extent practicable or required by the ABCA, state the nature of the
business to be transacted at the meeting in reasonable detail and may be accompanied by
copies of documentation to be considered at the meeting.
Subject to the By-laws, a quorum for the transaction of business at a meeting shall consist of
not less than a majority of the members of the Board. Members of the Board may participate in
any meeting by means of such telephonic, electronic or other communication facilities as permit
all persons participating in the meeting to hear each other, and a member participating by any
such means shall be deemed to be present at that meeting.
Senior management of the Corporation and other parties may attend meetings of the Board, as
may be deemed appropriate by the Board. The Board shall schedule in camera independent
director sessions to be held in conjunction with each Board meeting. The independent directors
may also meet in camera at other appropriate times. The Lead Director shall chair in camera
independent director sessions.
Minutes shall be kept of all meetings of the Board (other than in camera sessions) and shall be
signed by the Chair and Secretary of the meeting.
IV.

Responsibilities and Duties of the Board

To fulfill its mandate, the Board shall be charged with the specific responsibilities and duties set
out in this Section IV. To the extent permissible under applicable law and the Corporation’s
Articles and By-laws, the Board may delegate such responsibilities and duties to committees of
the Board constituted in accordance with Section V of this Mandate.
While the ABCA and Corporation’s By-laws provide that the Board shall "manage the business
and affairs" of the Corporation, the Board operates by delegating certain of its authorities to
management of the Corporation and by reserving certain powers to itself.
In this regard, the Board expects management of the Corporation, including the CEO and other
senior executives of the Corporation, to provide day-to-day leadership and management of the
Corporation and to achieve the overall objectives and policies established by the Board. The
Board approves the strategies of the Corporation and the objectives and policies within which it
is managed, and then evaluates the performance of the CEO and management. Once the
Board has approved the strategies and policies, it shall act in a unified and cohesive manner in
supporting and guiding the CEO and senior management of the Corporation.

Page 3 of 10
The Board’s principal responsibilities and duties fall into the general categories described below.
1.

Selection and Oversight of Management

The Board has the responsibility to:
•

select and appoint the CEO and senior management of the Corporation;

•

review the performance of the CEO and senior management;

•

approve the compensation and terms of employment of the Executive Chair, Vice Chair,
CEO and Shaw family members who are executives of the Corporation and who hold a
title of Executive Vice President and above;

•

ensure that plans have been made for management succession, training and
development;

•

provide advice and counsel to the CEO and senior management in the execution of their
duties;

•

satisfy itself as to the integrity of the CEO and senior management, and

•

ensure that such officers create a culture of integrity throughout the Corporation.

2.

Strategic Planning

The Board has the responsibility to:
•

review and approve the Corporation’s long-term strategic objectives and monitor the
Corporation’s progress in reaching such strategic objectives;

•

review and approve the business plans, consolidated budgets and other similar plans of
the Corporation on an annual basis and monitor the implementation of such plans;

•

review and approve significant strategic transactions that are not considered to be in the
ordinary course of business as well as other items of significance, including significant
acquisitions, dispositions and financings; and

•

identify and review other matters of significance that require approval or input of the
Board.

3.

Monitoring and Acting

The Board has the responsibility to:
•

identify and assess the principal risks inherent in the business activities of the
Corporation and ensure that management takes all reasonable steps to implement
appropriate systems to manage such risks, including oversight over the Corporation’s
business continuity, business resumption, disaster recovery, and external
threats/hazards monitoring plans;
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•

ensure that management implements and maintains effective internal controls over
financial reporting, disclosure controls and procedures and management information
systems;

•

develop, review and monitor the Corporation’s approach to corporate governance,
including developing the Corporation’s corporate governance guidelines and measures
for receiving shareholder feedback;

•

develop, review and monitor the Corporation’s Environment, Social, and Governance
program; and

•

adopt and monitor compliance with a code of business conduct applicable to directors,
officers and employees of the Corporation.

4.

Reporting

The Board has the responsibility to:
•

ensure that the operational and financial performance of the Corporation, as well as any
developments that may have a significant and material impact on the Corporation, are
adequately reported to shareholders, regulators and stakeholders on a timely and
regular basis;

•

ensure that the financial performance of the Corporation is reported fairly and in
accordance with the Corporation’s disclosed accounting principles and applicable laws
and regulations; and

•

develop, implement and oversee a disclosure policy to enable the Corporation to
communicate effectively with its shareholders and other stakeholders.

5.

Legal Requirements

The Board is responsible for ensuring overall compliance with legal and regulatory requirements
applicable to the Corporation.
The Board also has the responsibility for considering, as a full Board, the following matters that
in law may not be delegated to management of the Corporation or to a committee of the Board:
•

any submission to shareholders of the Corporation of a question or matter requiring their
approval;

•

filling of a vacancy among the directors or in the office of auditor of the Corporation;

•

issuance of securities, except in the manner and on the terms authorized by the Board;

•

declaration of dividends;

•

purchase, redemption or any other form of acquisition of shares issued by the
Corporation, except in the manner and on the terms authorized by the Board;
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•

payment of a commission to any person in consideration of such person purchasing or
agreeing to purchase shares of the Corporation from the Corporation or from any other
person, or procuring or agreeing to procure purchasers for any such shares;

•

approval of management proxy circulars;

•

approval of any take-over bid circular or directors’ circular;

•

approval of annual financial statements, management discussion and analysis and
annual information forms; and

•

adoption, amendment or repeal of the By-laws.

6.

Board Functioning

The Board has the responsibility to:
•

manage its own affairs, including developing its own agendas and procedures;

•

consider, on an annual basis, the composition and size of the Board and its impact, if
any, on the Board’s effectiveness;

•

identify and approve prospective nominees to the Board;

•

ensure that there is a comprehensive orientation session for directors, as well as other
continuing education opportunities;

•

regularly assess the effectiveness and contribution of the Board, its committees and
each individual director;

•

determine the compensation of directors; and

•

otherwise establish and review its own policies and practices from time to time.

V.

Committees of the Board

The Board may establish committees of the Board and delegate its duties and responsibilities to
such committees, where legally permissible. The Board shall appoint the members to any such
committee and shall oversee their performance.
In accordance with applicable laws, policies and guidelines of securities regulatory authorities,
the Board shall appoint the following standing committees, each comprised of at least a majority
of independent directors:
•

Audit Committee;

•

Corporate Governance and Nominating Committee; and

•

Human Resources and Compensation Committee.

In addition, the Board has appointed an Executive Committee. The Executive Committee will
have not fewer than a majority of independent directors.
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VI.

Terms of Reference for the Chair

To fulfill his or her responsibilities and duties, the Chair of the Board shall:
•

facilitate the effective operation and management of, and provide leadership to, the
Board;

•

act as chair of meetings of the Board;

•

assist in setting the agenda for each meeting of the Board and in otherwise bringing
forward for consideration matters within the mandate of the Board;

•

facilitate the Board’s interaction with management of the Corporation;

•

act as a resource and mentor and provide leadership for other members of the Board;
and

•

perform such other duties and responsibilities as may be delegated to the Chair by the
Board from time to time.

VII.

Terms of Reference for Lead Director

The Lead Director will facilitate the functioning of the Board independently of the Corporation’s
management and will also maintain and enhance the quality of Shaw’s corporate governance
practices.
The Lead Director will:
•

in conjunction with the Corporate Governance and Nominating Committee of the Board,
provide leadership to ensure that the Board functions independently of management of
the Corporation;

•

act as chair of in camera independent director sessions;

•

recommend, where necessary, the holding of special meetings of the Board;

•

review with the Chair and CEO items of importance for consideration by the Board;

•

as may be required from time to time, consult and meet with any or all of Shaw’s
independent directors at the discretion of either party and with or without the attendance
of the Chair, and represent such directors in discussions with management of the
Corporation on corporate governance issues and other matters;

•

serve as Board ombudsman, so as to ensure that questions or comments of individual
directors are heard and addressed;

•

with the Corporate Governance and Nominating Committee, ensure that the Board,
committees of the Board, individual directors and senior management of the Corporation
understand and discharge their duties and obligations under the Corporation’s system of
corporate governance;

•

mentor and counsel new members of the Board to assist them in becoming active and
effective directors;
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•

with the Corporate Governance and Nominating Committee, facilitate the process of
conducting director evaluations;

•

with the Corporate Governance and Nominating Committee, promote best practices and
high standards of corporate governance; and

•

perform such other duties and responsibilities as may be delegated to the Lead Director
by the Board from time to time.

VIII.

Terms of Reference for Individual Directors

As a member of the Board, each director will act honestly and in good faith with a view to the
best interests of the Corporation. Each director will exercise the care, diligence and skill of a
reasonably prudent person and will fulfil all legal and fiduciary obligations of a director.
1.

General

Each director is expected to:
•

act and speak honestly and with integrity;

•

demonstrate high ethical standards;

•

support principled and ethical business practices and a culture of integrity;

•

maintain a solid understanding of the role, responsibilities and duties of a director;

•

understand conflict of interest issues and declare real or perceived conflicts;

•

be an effective ambassador and representative of the Corporation; and

•

comply with applicable laws, the Corporation’s Articles, By-laws, business conduct
standards and other policies.

2.

Skills and Experience

Each director shall:
•

demonstrate skills and experience that are complementary to other directors of the
Board and that are valuable in light of the Corporation’s business and strategic direction;

•

develop and maintain a strong understanding of the Corporation’s business, operations,
products, financial position, industry and markets;

•

apply his or her knowledge, experience and expertise to issues confronting the
Corporation;

•

participate in on-going training and continuing education as may be required or
desirable; and

•

serve as a helpful resource to the Board and to management, where necessary or
appropriate.
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3.

Preparation, Attendance and Availability

Each director shall:
•

maintain an excellent attendance record for meetings of both the Board and committees
of the Board;

•

prepare for meetings of the Board and committees of the Board by reading reports and
background materials and by otherwise preparing in a manner that will assist the director
in evaluating and adding value to meeting agenda items;

•

be available and accessible to other members of the Board and to management of the
Corporation, as needed; and

•

have the necessary time and commitment to fulfill all responsibilities as a member of the
Board and committees of the Board.

4.

Communication and Interaction

Each director shall:
•

participate fully and frankly in Board deliberations and discussions and contribute
meaningfully and knowledgeably to Board discussions;

•

work effectively with, and be collegial and respectful towards, fellow directors and
management of the Corporation;

•

encourage free and open discussion by the Board with respect to the business and
affairs of the Corporation;

•

communicate with the Chair and CEO of the Corporation, as appropriate, including when
planning to introduce significant or new information or material at a meeting of the
Board;

•

act and speak independently and exercise independent judgment; and

•

respect confidentiality.

5.

Committee Work

Each director is expected to:
•

participate as a member of a committee of the Board, when requested; and

•

become knowledgeable about the purpose and objectives of any committee of the Board
on which the director serves.

IX.

Terms of Reference for the Chief Executive Officer

The CEO has responsibility for the management of the business and affairs of the Corporation.
The CEO provides day-to-day leadership and is responsible for the achievement of the overall
objectives and policies established by the Board. In particular, the CEO is expected to lead the
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Corporation and formulate strategies and policies, agreed upon by the Board. The CEO is
directly accountable to the Board for all activities of the Corporation.
In collaboration with the Board, the CEO shall:
•

create a corporate culture that: (i) unites and aligns management and employees with
the Corporation’s long-term vision, (ii) fosters social responsibility and ethical business
conduct, and (iii) ensures compliance with applicable legal and regulatory requirements;

•

formulate corporate strategies and plans that shall be presented to the Board for
approval, and, upon approval, lead the development and execution thereof;

•

formulate and oversee the implementation of key corporate policies;

•

develop and monitor annual business and operational plans, consolidated budgets and
other similar plans that support the Corporation’s long-term strategic objectives, and lead
the execution thereof;

•

in conjunction with the Disclosure Committee and the Chief Financial Officer, ensure
appropriate and timely disclosure of material information;

•

together with the Chief Financial Officer:
o

implement and maintain effective internal controls over financial reporting;

o

implement and maintain effective disclosure controls and procedures;

o

develop the process for, and comply with, the certifications to be provided in the
Corporation’s public disclosure documents; and

o

identify, and develop plans to mitigate, the principal risks in respect of the
Corporation and its businesses;

•

facilitate the interaction between the Board and management of the Corporation;

•

keep the Board fully informed, in a timely and candid manner, of:
o

the Corporation’s progress towards achievement of the goals, objectives and
policies established by the Board;

o

any major developments relating to the Corporation or its businesses; and

o

any information required to enable the Board to fulfill its mandate, including the
oversight of the Corporation’s risk management;

•

act as the Corporation’s chief spokesperson to stakeholders, government and regulatory
bodies and the public; and

•

perform such other duties and responsibilities as may be delegated to the CEO by the
Board from time to time.
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X.

Resources

The Board shall have the authority to retain legal, accounting and other outside consultants and
advisors to advise it. The Board shall also implement a system whereby individual directors may
engage an outside advisor, at the expense of the Corporation, to provide consultation and
advice in appropriate circumstances.

