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Mandate of the Board of Directors 

PURPOSE 

The purpose of this mandate is to set out the mandate and responsibilities of the board of directors (the “Board of 

Directors” or “Board”) of Franco-Nevada Corporation (“Franco-Nevada”). The Board of Directors is committed to fulfilling 

its statutory mandate to supervise the management of the business and affairs of Franco-Nevada with the highest 

standards of ethical conduct and in the best interests of Franco-Nevada. 

COMPOSITION 

The Board of Directors shall be composed of between 6 and 12 individuals, the majority of whom will be Canadian 

residents. The Board shall be constituted with a majority of individuals who qualify as “independent” directors as defined 

in National Instrument 58-101 – Disclosure of Corporate Governance Practices. 

RESPONSIBILITIES OF THE BOARD OF DIRECTORS 

The Board of Directors is responsible for the stewardship of Franco-Nevada and in that regard shall be responsible for: 

a) to the extent feasible, satisfying itself as to the integrity of the Chief Executive Officer and other executive officers 

and that the Chief Executive Officer and other executive officers create a culture of integrity throughout the 

organization; 

b) enhancing the reputation, goodwill and image of Franco-Nevada; 

c) adopting a strategic planning process and reviewing, on an annual basis, the strategic plan and business objectives 

of Franco-Nevada (taking into account, among other things, the opportunities and risks of Franco-Nevada’s 

business) that are presented by management; 

d) the identification and review of the principal risks of Franco-Nevada’s business and ensuring, with the assistance 

of the audit and risk committee of the Board (the “Audit and Risk Committee”), the implementation of appropriate 

risk management systems; 

e) ensuring, with the assistance of the Compensation and ESG Committee of the Board (the “Compensation and ESG 

Committee”), the effective functioning of the Board of Directors and its committees in compliance with the 

corporate governance requirements of applicable laws, and that such compliance is reviewed periodically by the 

Compensation and ESG Committee; 

f) assessing the performance of Franco-Nevada’s executive officers, monitoring succession plans and periodically 

monitoring the compensation levels of executive officers based on the determinations and recommendations 

made by the Compensation and ESG Committee; 

g) ensuring internal control and management information systems are in place for Franco-Nevada, with the Audit 

and Risk Committee assessing the effectiveness of the internal control and management information systems 

through meetings held with the external auditors, as appropriate, and senior management and a review of reports 

prepared by senior management; 

h) establishing the Audit and Risk Committee as a standing audit committee of the Board; 
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i) developing Franco-Nevada’s approach to corporate governance by establishing the Compensation and ESG 

Committee as a standing committee of the Board, including developing a set of corporate governance principles 

and guidelines that are specifically applicable to Franco-Nevada; 

j) ensuring that Franco-Nevada has in place a communication policy which enables Franco-Nevada to effectively 

communicate with shareholders, other stakeholders and the public generally, and is reviewed at such intervals as 

the Board deems appropriate; and 

k) establishing measures for receiving feedback from stakeholders. 

EXPECTATIONS OF DIRECTORS 

The Board of Directors has developed a number of specific expectations of directors to promote the discharge by the 

directors of their responsibilities and to promote the proper conduct of the Board. 

a) Commitment and Attendance. All directors are expected to maintain a high attendance record at meetings of the 

Board and the committees of which they are members. Attendance by telephone or video conference may be 

used to facilitate a director’s attendance. 

b) Preparation for Meetings. All directors are expected to review the materials circulated in advance of meetings of 

the Board and its committees and should arrive prepared to discuss the issues presented. Directors are 

encouraged to contact the Chair of the Board, the Chief Executive Officer and any other appropriate executive 

officer(s) of Franco-Nevada to ask questions and discuss agenda items prior to meetings. 

c) Participation in Meetings. Each director is expected to be sufficiently knowledgeable of the business of Franco-

Nevada, including its financial statements, and the risks it faces, to ensure active and effective participation in the 

deliberations of the Board of Directors and of each committee on which he or she serves. 

d) Loyalty and Ethics. In their roles as directors, all directors owe a duty of loyalty to Franco-Nevada. This duty of 

loyalty mandates that the best interests of Franco-Nevada take precedence over any other interest possessed by 

a director. Directors are expected to conduct themselves in accordance with Franco-Nevada’s Code of Business 

Conduct and Ethics. 

e) Other Directorships and Significant Activities. Franco-Nevada values the experience directors bring from other 

boards on which they serve and other activities in which they participate, but recognizes that those boards and 

activities also may present demands on a director’s time and availability and may present conflicts or legal issues, 

including independence issues. No director should serve on the board of a competitor or of a regulatory body with 

oversight of Franco-Nevada. Each director should, when considering membership on another board or committee, 

make every effort to ensure that such membership will not impair the director’s time and availability for his or her 

commitment to Franco-Nevada. Directors should advise the chair of the Compensation and ESG Committee and 

the Chief Executive Officer before accepting membership on other public company boards of directors or any audit 

committee or other significant committee assignment on any other board of directors, or establishing other 

significant relationships with businesses, institutions, governmental units or regulatory entities, particularly those 

that may result in significant time commitments or a change in the director’s relationship to Franco-Nevada. 

f) Contact with Management and Employees. All directors should be free to contact the Chief Executive Officer at 

any time to discuss any aspect of Franco-Nevada’s business. Directors should use their judgement to ensure that 

any such contact is not disruptive to the operations of Franco-Nevada. The Board of Directors expects that there 

will be frequent opportunities for directors to meet with the Chief Executive Officer in meetings of the Board of 

Directors and committees, or in other formal or informal settings. 
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g) Speaking on Behalf of Franco-Nevada. It is important that Franco-Nevada speak to employees and outside 

constituencies with a single voice, and that management serve as the primary spokesperson. As a result, directors 

should ensure that they adhere to Franco-Nevada’s disclosure policy. 

h) Confidentiality. The proceedings and deliberations of the Board of Directors and its committees are confidential. 

Each director will maintain the confidentiality of information received in connection with his or her service as a 

director. 

MEASURES FOR RECEIVING SHAREHOLDERS FEEDBACK 

All publicly disseminated materials of Franco-Nevada shall provide for a mechanism for feedback from shareholders. 

Persons designated to receive such information shall be required to provide a summary of the feedback to the Board of 

Directors on a semi-annual basis or at such other interval as they see fit. Specific procedures for permitting shareholder 

feedback and communication with the Board will be prescribed by Franco-Nevada’s disclosure policy approved by the 

Board. 

MEETINGS 

The Board of Directors will meet not less than four times per year: three meetings to review quarterly results and one 

prior to the issuance of the annual financial results of Franco-Nevada. 

INDEPENDENT ADVICE 

In discharging its mandate, the Board of Directors shall have the authority to retain and receive advice from, special legal, 

accounting or other advisors and outside consultants if appropriate. 

EXPECTATIONS OF MANAGEMENT OF FRANCO-NEVADA 

Management shall be required to report to the Board of Directors at the request of the Board on the performance of 

Franco-Nevada, management’s concerns and any other matter the Board or its Chair may deem appropriate. In addition, 

the Board expects management to promptly report to the Chair of the Board any significant developments, changes, 

transactions or proposals respecting Franco-Nevada. 

ANNUAL EVALUATION 

At least annually, the Board of Directors through the Compensation and ESG Committee shall, in a manner it determines 

to be appropriate: 

a) conduct a review and evaluation of the performance of the Board and its members, its committees and their 

members, including the compliance of the Board with this mandate and of the committees with their respective 

charters; and  

b) review and assess the adequacy of this mandate on an annual basis. 

DATE  

Updated on March 9, 2020.  This Mandate supersedes any written or oral representations that are in any way inconsistent 
with it. 

 
 


