
 
 
 
 
 

 
 

HYDRO ONE LIMITED 

GOVERNANCE COMMITTEE MANDATE 

Purpose 

The Governance Committee (the “Committee”) is a standing committee appointed by 
the board of directors (the “Board”) of Hydro One Limited (including its subsidiaries, the 
“Company”).  The Committee is responsible for: 

(a) managing and overseeing the process for nominating new directors to the 
Board in accordance with the Governance Agreement between the 
Company and the Province of Ontario (as amended, revised or replaced 
from time to time, the “Governance Agreement”); 

(b) making recommendations respecting the Board’s approach to corporate 
governance; 

(c) planning for Board Chair succession; 

(d) overseeing director orientation and continuing education; 

(e) overseeing the Board and director performance evaluation process; 

(f) making recommendations with respect to director compensation and 
protection;  

(g) overseeing the Company’s relationship with shareholders, communities, 
stakeholders, electricity regulators, customers, and the Province of Ontario; 
and 

(h) the Company’s approach to corporate social responsibility, including its 
sponsorship and donation program. 

Procedures 

1. Number of Members – The members of the Committee shall be appointed by 
the Board. The Committee will be composed of not less than three (3) Board 
members.  
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2. Independence – The Committee shall be constituted at all times of directors who 

are “independent”: (a) within the meaning of all Canadian securities laws 
governing the disclosure of corporate governance practices and stock exchange 
requirements applicable to service on this Committee, each as in effect and 
applicable to Hydro One Inc. from time to time; and (b) of the Province of Ontario 
within the meaning of the Governance Agreement.  

3. Appointment and Replacement of Committee Members – Any member 
of the Committee may be removed or replaced at any time by the Board and shall 
automatically cease to be a member of the Committee upon ceasing to be a 
director. The Board shall fill any vacancy if the membership of the Committee is 
less than three directors. Whenever there is a vacancy on the Committee, the 
remaining members may exercise its powers as long as a quorum remains in 
office. Subject to the foregoing, the members of the Committee shall be appointed 
by the Board annually and each member of the Committee shall remain on the 
Committee until his or her successor shall be duly appointed and qualified or his or 
her earlier resignation or removal. 

4. Committee Chair – Unless a Chair of the Committee is designated by the full 
Board, the members of the Committee may designate a Chair by majority vote of 
the full Committee.  The Committee Chair shall be responsible for leadership of the 
Committee and reporting to the Board. If the Committee Chair is not present at any 
meeting of the Committee, one of the other members of the Committee who is 
present shall be chosen by the Committee to preside at the meeting. The 
Committee will report through the Committee Chair to the Board following 
meetings of the Committee on matters considered by the Committee, its activities 
and compliance with this Mandate. 

5. Conflicts of Interest – If a Committee member faces a potential or actual 
conflict of interest relating to a matter before the Committee, other than matters 
relating to the compensation of directors, that member shall be responsible for 
alerting the Committee Chair. If the Committee Chair faces a potential or actual 
conflict of interest, the Committee Chair shall advise the Board Chair. If the 
Committee Chair, or the Board Chair, as the case may be, concurs that a potential 
or actual conflict of interest exists, the member faced with such conflict shall 
disclose to the Committee the member’s interest and shall not be present for or 
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participate in any discussion or other consideration of the matter and shall not vote 
on the matter. 

6. Meetings – The Committee shall meet regularly and as often as it deems 
necessary to perform the duties and discharge its responsibilities as described 
herein in a timely manner, but not less than four (4) times a year.  Meetings may 
be held at any time deemed appropriate by the Committee.  The Committee shall 
maintain written minutes of its meetings, which will be filed with the meeting 
minutes of the Board. The Board Chair may attend and speak at all meetings of the 
Committee, whether or not the Board Chair is a member of the Committee. 

7. Separate Executive Meetings – The Committee shall meet without 
management or non-independent directors present at each meeting of the 
Committee unless otherwise determined by the Committee Chair. 

8. Professional Assistance – The Committee may retain such special legal, 
financial or other consultants as the Committee may determine to be necessary to 
carry out the Committee’s duties, in each case at the Company’s expense. 

Responsibilities 

The principal responsibilities of the Committee are: 

Corporate Governance 

1. consider matters of corporate governance and review the Company’s corporate 
governance policies and its approach to governance issues and review annually 
the Company’s corporate governance guidelines and recommend to the Board for 
approval any changes to such policies, approach and guidelines.   

2. review the quality of the relationship between the Board and management, and 
the Board’s ability to function independently of management and define the limits 
to management’s responsibilities.  

3. review any shareholder proposals to be included in the management information 
circular prepared in connection with the annual meeting of shareholders and make 
appropriate recommendations to the Board. 
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4. review policies and practices with respect to engagement with shareholders, 

customers and other stakeholders in the Company. 

5. review the needs of the Board and make recommendations with respect to rules 
and guidelines governing and regulating the affairs of the Board, including: 

(a) the frequency and location of Board and committee meetings; and 

(b) the availability, relevance and timeliness of discussion papers, reports and 
other information required by the Board. 

6. monitor compliance by the Company with the provisions of the Governance 
Agreement relating to corporate governance. 

Board Composition and Director Nominations 

7. review annually the independence of the members of the Board and, as necessary, 
review factors or standards to be applied in making independence determinations. 

8. review the size of the Board. 

9. review annually the competencies, skills and personal qualities required of Board 
members in order to add value to the Company, in light of: 

(a) the opportunities and risks facing the Company and its proposed strategy; 
and 

(b) the need to ensure that, for purposes of Board composition, all directors 
other than the Chief Executive Officer are independent directors. 

10. review and prioritize the competencies, skills and personal qualities required of 
potential candidates for director in light of: 

(a) the competencies, skills and personal qualities of each existing director; 

(b) the results of the Board evaluation process; and 

(c) the Governance Agreement, the Company’s corporate governance 
guidelines, director position description and other Board policies with 
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respect to Board composition, including diversity, and succession plans for 
the Board Chair and the chairs of the Board committees. 

11. make recommendations to the Board for changes to the composition of the Board 
as it deems necessary and appropriate, having regard to the Governance 
Agreement.  

12. identify (and, where applicable, recruit) qualified nominees for election to the 
Board and maintain an evergreen list of such potential nominees, having regard 
for the independence, background, employment and qualifications of possible 
candidates and the alignment of such candidate’s competencies, skills and 
personal qualities with the Company’s needs. 

13. meet with representatives of the Ministry of Energy of the Province of Ontario to 
discuss expected changes to the composition of the Board over the next one to five 
years and the satisfaction of the Skills Matrix, Board Diversity Policy and any other 
policy related to the composition of the Board, in each case in accordance with 
the Governance Agreement. 

14. communicate with and make recommendations to the Province of Ontario 
respecting potential candidates for nomination by the Province of Ontario to serve 
as directors of the Company.  

15. communicate with the Board and make determinations with respect to: (a) the 
Committee’s proposed nominees for election to the Board; and (b) the confirmation 
or rejection of nominees proposed by the Province of Ontario for election to the 
Board, in each case in accordance with the Governance Agreement. 

16. report to the Board regarding nominees to be proposed for election to the Board in 
the proxy solicitation materials mailed for the purposes of a meeting to consider 
the election of directors.  

17. make recommendations to the Board or the independent directors, as appropriate, 
regarding any resignation of a director made pursuant to the corporate 
governance guidelines or Majority Voting Policy. 
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Board Roles 

18. review annually and recommend to the Board for approval any changes to the 
Board mandate and the position description for the Board Chair. 

19. review annually the mandates of the committees of the Board and make 
recommendations regarding such mandates to the Board and recommend timely 
changes in the role, size, composition and structure of Board committees. 

20. recommend to the Board the appointment or re-appointment of the Board Chair 
and the allocation of directors to each of the Board committees. 

Board Succession Planning 

21. oversee the succession process for the Board Chair and contingency plans in the 
event of the unexpected incapacitation or departure of the Board Chair. 

22. review succession plans for the chairs of the Board committees. 

Director Orientation and Continuing Education 

23. oversee the orientation of new directors to familiarize them with the Company’s 
business and operations, including the Company’s reporting structure, strategic 
plans, significant financial, accounting and risk issues and compliance programs 
and policies, management and the external auditors as well as the expectations of 
serving as a director. 

24. oversee ongoing educational opportunities for all directors. 

Board Evaluations 

25. review the annual Board and committee performance evaluation process, including 
conducting surveys of director observations, suggestions, views, effectiveness and 
preferences.  

26. annually assess the effectiveness of the Board as a whole, each Board committee, 
including this Committee, the Board Chair, each Committee Chair and each 
individual director, having regard for the mandate of the Board and the mandate 
of the relevant Board committee, as the case may be, and make recommendations 
to the Board. 
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27. report to the Board Chair the results of the performance evaluation and annual 

assessment process. 

Compliance with Disclosure Requirements 

28. review annually and recommend to the Board for approval, if deemed advisable, 
the disclosure of the Company’s corporate governance practices included in the 
management information circular prepared in connection with the annual meeting 
of shareholders and on the Company website.  

Director Compensation and Protection 

29. recommend to the Board for approval the terms upon which directors shall be 
compensated, whether as Board Chair, a committee chair or member or 
otherwise, which adequately reflect the responsibilities they are assuming.  

30.  

31. administer all agreements, policies and practices of the Company with respect to 
the indemnification of directors by the Company and for approving all payments 
made pursuant to such policies and practices, subject to applicable law and the 
constating documents of the Company. 

Corporate Social Responsibility 

32. review management’s implementation of: 

(a) the Company’s corporate social responsibility strategy and framework;  

(b) corporate social responsibility risk identification and risk management 
programs; and 

(c) policies, management systems and programs to monitor and measure 
corporate social responsibility performance, and compliance with related 
legal requirements and internal targets. 

33. review the Company’s communications program for corporate social responsibility 
performance. 

34. review reports on material corporate social responsibility issues. 
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Public Policy 

35. together with the Board Chair, oversee the ongoing relationship and engagement 
with the Province of Ontario with respect to public policy matters related to the 
business of the Company. 

36. oversee the work of the Hydro One ombudsman who is appointed by the Board 
and reports to it through the Committee. The ombudsman will provide the 
Committee with periodic reports about customer service which may also include 
reporting with respect to systemic issues and ongoing investigations.  

37. oversee the Company’s sponsorship and donations program. 

Compliance 

38. review and approve the framework for monitoring management’s compliance with 
all major policies and procedures by which the Company operates. 

General 

39. undertake on behalf of the Board such other initiatives as may be necessary or 
desirable to enable the Board to provide effective corporate governance for the 
Company and perform such other functions as required by law, stock exchange 
rules or the Company’s constating documents. 

40. review annually the adequacy of this Mandate and ensure that it is disclosed in 
compliance with applicable securities laws and stock exchange rules and posted 
on the Company’s website. 

Approved by the Board on February 13, 2018. 


