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Notice of 2022 Annual Meeting of Shareholders 
WHEN
Tuesday, April 5, 2022

9:30 a.m. (Eastern)

WHERE
Virtual Meeting: 

Via Live Webcast Online at: 
https://web.lumiagm.com/434949739
Meeting ID Number: 434-949-739
Meeting Password: laurentian2022

In Person*: 
Laurentian Bank of Canada
1360 René-Lévesque Blvd, Suite 600
Montréal QC, H3G 0E5

*Subject to public health directives.

BUSINESS OF THE MEETING

At the meeting, shareholders will be asked to

1. receive the Bank's consolidated financial statements for the year ended
October 31, 2021 and the auditor's report thereon;

2. elect directors;

3. appoint the Bank's auditor;

4. consider a resolution regarding the amendment of the Bank's Stock
Option Plan;

5. consider an advisory resolution regarding the Bank's approach to named
executive officer compensation;

6. consider the shareholder proposals that are properly introduced at the
meeting; and

7. transact such other business as may be properly brought before the
meeting.

The accompanying Management Proxy Circular provides detailed information 
related to the above matters. Holders of common shares of Laurentian Bank of 
Canada, as at the close of business on February 4, 2022 (the record date), are 
entitled to receive notice of, attend and vote at the meeting. There were  
43,281,808 common shares of the Bank outstanding on this date.

HOW TO ATTEND 

Given the continued uncertainty surrounding the COVID-19 pandemic and the importance of the health and safety of our 
employees, shareholders, communities and other stakeholders, the meeting will be held in a hybrid format to allow participation 
virtually or in-person (if permitted by government and public health authorities at the time of the meeting). Whether you attend 
virtually or in-person, we encourage you to vote your shares prior to the meeting. All public health protocols will be followed to 
ensure the safety of in-person attendees including enforcing applicable capacity, physical distancing, masking and vaccine 
mandates. Any changes or restrictions to the meeting format will be made available on the Bank's website at https://lbcfg.ca/
investors-centre/.  For more information about how to attend, ask questions and vote at the meeting, see part A of the 
Management Proxy Circular.

YOUR VOTE MATTERS

As a shareholder, it is important that you read the Management Proxy Circular carefully before voting your shares.  Detailed 
voting instructions are provided under the heading "How do I vote?" on page 4 of the Management Proxy Circular. Unless you 
intend to vote in-person or virtually at the meeting, please vote as early as possible so your Laurentian Bank of Canada common 
shares are represented at the meeting.  Your vote must be received by the Bank's transfer agent, Computershare Trust Company 
of Canada ("Computershare") by 5:00 p.m. (Eastern Time) on April 1, 2022.

QUESTIONS ABOUT VOTING? 

Should you have any questions regarding this notice, voting or proxies, you may contact:

Computershare by telephone at 1‑800-564-6253 or by email at service@computershare.com or Kingsdale Advisors, the Bank's 
strategic shareholder advisor and proxy solicitation agent, by telephone at 1-888-518-1561 toll-free in North America (+1 
416-867-2272 for collect calls outside of North America) or by email at contactus@kingsdaleadvisors.com.

By order of the Board of Directors,

Sivan Fox
Senior Vice President, Legal Affairs and Corporate Secretary
February 4, 2022



Dear shareholders, 
We are pleased to invite you to join us at the Bank's 2022 
annual meeting of shareholders to be held on April 5, 2022. 

In light of the ongoing COVID-19 pandemic and our 
commitment to the health and safety of our employees, 
shareholders and communities, the meeting will be held in a 
hybrid format to allow participation virtually or in-person (if 
permitted by government and public health authorities at the 
time of the meeting). We will be following all protocols from 
public health and government authorities to ensure the safety 
of our in-person attendees including enforcing applicable 
capacity, physical distancing, masking and vaccine mandates. 
As in prior years, we have made every effort to host our 
annual meeting in a manner that promotes shareholder 
participation. Shareholders attending the meeting virtually 
will have the opportunity to submit questions and vote in real 
time through the web-based platform.  Whether you attend 
virtually or in-person, we look forward to the opportunity to 
review the accomplishments and challenges of the past year, 
discuss the year ahead, and hear directly from our 
shareholders. 

Looking back at this past year, I am extremely proud of our 
many accomplishments. 2021 was a year of resetting for the 
Bank – its strategy, culture, and purpose. It was also a year 
where the Bank delivered improved adjusted financial results 
for its shareholders. Under the leadership of our President 
and CEO, Rania Llewellyn, the Bank renewed its senior 
leadership team; improved its adjusted efficiency ratio and 
developed and unveiled a new three-year plan. 

The Bank's  success and momentum of the past year 
demonstrates that we are capable of great accomplishments 
and that we are on the right track. As we look towards 2022, 
our focus is now to build on our solid foundation and execute 
on the Bank’s new three-year plan. This plan will set 
Laurentian Bank apart from its competitors and focus on 
areas where the Bank can best differentiate  and  position 
ourselves for the future.

As unveiled at the Bank’s Investor Day on December 10, 2021, 
we have refined and sharpened our focus on the following 5 
strategic pillars which will reposition the Bank for sustainable 
long-term profitable growth:

1. Make Size our Advantage – Leverage our size to create a
competitive advantage in specialized markets and remain
agile in assessing new opportunities.

2. Build One Winning Team – Work across boundaries,
putting the Bank ahead of individual or  team interests, in
an environment where everyone belongs and thrives.

3. Think Customer First – Create a culture with a relentless
focus on the customer.

4. Simplify – Streamline internal operations and enhance
efficiencies.

5. Make the Better Choice – From the businesses we’re in,
to the people we hire, and the suppliers we use, we will
live up to our values and integrate environmental, social
and governance best practices.

The Bank also launched its new purpose which forms the 
foundation for all that we do: 

We believe we can change banking for the better. By seeing 
beyond numbers to bring hopes and dreams to life. Better 
begins when everyone feels like they belong and has the 
chance to thrive.

The vision of the Bank’s renewed leadership team is one that 
the entire Board embraces, and it’s our job to offer the right 
support to enable the team to execute flawlessly. As our 
strategic plan pivots, our Board composition and 
competencies will also adjust accordingly.  A balanced and 
diverse board is critical to successful management oversight 
and effective governance. We firmly believe that the Board 
should reflect the diversity of our customers, employees, 
shareholders and communities. We’re proud to already be a 
leader in gender diversity, but we know we have more work to 
do. This year the Board has adopted additional diversity 
targets, beyond women, to further enhance the 
representation of people from other diverse groups among 
board members, while ensuring that the board is composed of 
directors whose skills and experience will enhance long-term 
shareholder value.

Throughout the year, the Board continued to take an active 
role in Laurentian Bank’s Environmental, Social and 
Governance ("ESG") initiatives, and we have updated our 
Board and committee mandates to include oversight of ESG. 
This is clearly a strategic business imperative and we are 
giving it an augmented level of focus and energy to ensure 
we’re making progress. We don’t just leave it up to training 
events, we treat it as one of our core responsibilities by 
considering ESG matters at every single board meeting. 

I would like to express my gratitude to my fellow Board 
members for your hard work, your advice and your counsel 
over the past year. A special thank you to every employee of 
the Laurentian Bank family – for your commitment to placing 
the customer at the centre of everything you do, and for living 
and believing in our new purpose that we can change banking 
for the better. And, finally, thank you to our shareholders for 
your support, loyalty and trust in Laurentian Bank.

On April 5th, you will have an opportunity to ask questions of 
the leadership team and vote on important matters.  Please 
consider the information set out in this Circular and vote 
online, by phone or by completing and sending in your form of 
proxy or voting instructions form prior to the meeting, or  at 
the meeting. 

My fellow directors and the leadership team look forward to 
welcoming you on April 5th. 

Sincerely,

LAURENTIAN BANK OF CANADA

Michael Mueller
Chair of the Board of Directors























Alignment with long-term interests of shareholders: Acquisitions are staggered over time:

☑ Stock options lengthen the temporal horizon of the Bank’s 
approach to executive compensation, fostering alignment with 
shareholder interests over up to 10 years.

☑ 50% of the options vest after three years, and the remaining 
50% vest after four years; and 

☑ The Bank does not provide loans to participants upon the 
exercise of vested options.

For more information on the overall governance practices and provisions of the Plan, refer to page 30 of the Circular. In addition, 
the complete text of the Plan is presented in Schedule B of the Bank's proxy circular dated February 26, 2019, available on the 
Bank’s SEDAR profile at sedar.com, and is incorporated by reference herein. 

The Human Resources and Corporate Governance Committee (the "HRCG Committee") and the Board of Directors regularly review 
the total compensation of officers and executive officers and have concluded that the Plan is an important component of employee 
retention in the context of total compensation, given that : 

• The Plan supports the Bank's long-term growth strategy. 
• Total compensation for participants in the Plan is competitive and consistent with the Bank's policies. 
• The Plan is an important component of variable compensation. 
• The Bank's normal course issuer bid is expected to moderate  the dilutive effect of option grants.  

Burn Rate Target

The Plan has a limited dilutive effect under current market standards. The options granted in fiscal 2021 represent 0.7% of the 
Bank's outstanding Common Shares. The Bank has adopted a target to limit the annual burn rate to no more than 1.00%, which is 
in line with the standards of good governance advocated by governance bodies and institutional investors. 

For more information on the burn rate , refer to page 32 of the Circular.

Recommendation of the Board 

In light of the foregoing, and upon the recommendation of the HRCG Committee, on November 2, 2021, the Board authorized the 
aforementioned amendment of the Plan. Regulatory approvals and approval by the holders of the Bank's Common Shares is 
required for this amendment to become effective. 

Resolutions relating to this amendment must be passed by a majority of the votes cast by the holders of Common Shares of the 
Bank present or represented by proxy at the meeting. 

The Board recommends voting FOR the resolutions set forth below:

“IT WAS RESOLVED, that:

1. the number of Common Shares reserved for issuance under the Stock Option Plan be increased by 1,735,000 Common 
Shares;

2. thereafter, the aggregate number of Common Shares that may be issued under  the Stock Option Plan be set at 3,401,000 
and the amendment to the Stock Option Plan required to reflect such increase, be and is hereby authorized and approved; 

3. the Board of Directors of the Bank may revoke this resolution before it is acted upon, without further approval of the 
shareholders of the Bank; and

4. any officer or director of the Bank be authorized to sign any and all documents and to take all the measures deemed 
necessary or advisable to give full force and effect to the preceding resolutions.”

ADVISORY VOTE ON NAMED EXECUTIVE OFFICER COMPENSATION

Shareholder input is a key aspect of the Bank's engagement process, which includes inviting you to attend each annual meeting to 
have your say on the Bank's approach to executive compensation. Please review the "Compensation Discussion and Analysis" in Part 
E - Executive Compensation of this Circular, where we describe the Bank's approach to compensation and explain how it fosters a 
culture of performance that aligns with the creation of long-term shareholder value. If you have any comments or questions about 
the Bank's approach to executive compensation, please contact the Chair of the Board at mike.mueller@lbcfg.ca.

This vote is on an advisory basis only and does not bind the Bank’s Board. The Board will take the results of the vote into account 
during future compensation planning. If a significant number of shares represented at the meeting are voted against the advisory 
resolution, the Chair will oversee a process to review and consider shareholders' specific concerns.  

The Board recommends voting FOR the following advisory resolution:

“IT WAS RESOLVED, in an advisory capacity and without limiting the role and responsibility of the Board of Directors, that 
shareholders accept the approach to named executive officer compensation disclosed in the Bank’s Management Proxy 
Circular delivered in advance of the 2022 annual meeting of shareholders of the Bank.”

The result of the vote on this resolution will be announced at the end of the meeting at the same time as the voting results on all 
other items on the meeting agenda. We were pleased that in 2021, 92.42% of shareholder votes were in favour of the Bank's 
approach to executive officer compensation. 

OTHER BUSINESS 

The directors and officers of the Bank are not aware of any other matter which might be submitted at the meeting.
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Note 1:  Rules on share ownership were adopted on May 1, 2016. Each director must hold at least three times his/her fixed compensation in common shares and/or 
Deferred Share Units. The minimum holding is based on the closing price of the common shares of the Bank on the Toronto Stock Exchange as at October 31, 
2015, except for Ms. Baxendale, Mr. Morris, Mr. Mueller, Ms. Bolger, Mr. Mowat,  Mr. Zelenczuk and Ms. Gouin whose minimum holdings are based on the 
closing price of the common shares of the Bank on said Exchange as at the dates they were appointed, i.e. August 31, 2016, October 31, 2017, December 17, 
2018, August 28, 2019, August 28, 2019, May 28, 2020 and April 6, 2021  respectively.

Note 2:  Ms. Gouin  was elected on April 6, 2021. 

Note 3: Ms. Gouin was appointed to the Risk Management Committee on April 6, 2021.

Note 4: Mr. Mowat  was appointed to the Audit Committee on April 6, 2021.

Cease Trade Orders, Bankruptcies, Penalties or Sanctions
Based on information provided by Mr. Michael T. Boychuk, he was a director of Yellow Media Inc. when the corporation announced 
a recapitalization on July 23, 2012. The recapitalization was implemented and became effective on December 20, 2012 and was 
implemented in accordance with a court-approved plan of arrangement under the Canada Business Corporations Act.

Based on information provided by Ms. Michelle R. Savoy, she was serving as a director of 2172079 Ontario Inc., a private company 
operating a franchise restaurant, when the company initiated creditor protection proceedings under section 49 of the Bankruptcy 
and Insolvency Act (Canada) on December 3, 2013.

Based on information provided by Mr. Michael Mueller, he was a director of Eureka 93 Inc. until August 2019, a public company that 
was declared bankrupt on August 28, 2020.
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Improving the Health and Wellness of Employees

The HRCG Committee also oversees all initiatives that promote and support the health and wellness of our more than 2,800 
employees. During 2021, an improved Employee and Family Assistance program, with better mental health support, was launched. 
Employees and their families were also encouraged to take advantage of a new virtual healthcare platform offering them 
convenient, unlimited and on-demand access to health care professionals. Other wellness and mental health supports introduced 
and enhanced in 2021 include virtual fitness classes and a bank-wide physical health challenge, access to ergonomic tools, and a 
new health and wellness spending account. 

In recognition of the importance of peer-to-peer support, three new Employee Resource Groups ("ERGs") were launched this year: 
the Laurentian Bank Black Employee Network; the PRIDE Employee Resource Group for the LGBTQ2S+ community; and, the 
StrongHer Women’s Employee Resource Group.  These ERGs – which are fully supported by the Bank's leaders – are designed to 
provide a safe space for groups of employees and their allies to listen to, learn from and support one another. 

This past year management was also focused on listening and learning from employees, including an enterprise-wide “Voice of the 
Employee” engagement survey and multiple listening tours conducted by the new leadership team. This valuable employee 
feedback formed the basis for the Bank’s Future of Work planning. We are proud to be pursuing an employee-centric strategy and 
adopting a hybrid and flexible model as part of our Future of Work strategy, where working from home is the Bank's first approach 
for all tasks that can be performed remotely. 

Shareholder Engagement

Shareholder input is an important consideration in the Bank's approach to executive compensation. This includes inviting you to 
attend each annual meeting to have your say on the Bank's practices through an advisory vote that provides valuable information to 
the Board for future compensation planning. The Board is committed to understanding and balancing the views and interests of the 
Bank's stakeholders. Accordingly, outreach is a top priority. In addition to meeting with institutional shareholders, we encourage 
feedback from retail shareholders by email or telephone. We also regularly engage with various proxy advisory firms, advocacy 
groups and other stakeholders. 

During the year, the Bank's outreach included discussions on topics such as the Bank's renewed strategic plan, the Bank's 
response to the COVID-19 pandemic, executive compensation, board diversity and renewal, environmental, social and governance 
matters and cybersecurity. Together with management, we have worked over the year to be responsive to shareholder concerns 
and to improve the Bank's executive compensation approach, governance practices and disclosure. We value the feedback we 
receive and would encourage you to provide your comments, suggestions or questions by email to the Bank's Corporate Secretary 
at corporate_secretariat@lbcfg.ca, directly to the Chair of the Board at mike.mueller@lbcfg.ca or by mail at 1360 René-Lévesque 
Boulevard West, Suite 600, Montréal, Québec, H3G 0E5. 

On behalf of the HRCG Committee and the Board, I encourage you to take some time to read the compensation discussion and 
analysis and invite you to vote on the Bank's approach to executive compensation at this year’s annual meeting. 

Sincerely,

Michelle R. Savoy
Chair of the Human Resources and Corporate Governance Committee
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reviewed, and if necessary, updated on an annual or more frequent basis. In fulfilling its responsibilities, the Board delegates day-
to-day authority to Management, while reserving the ability to review management decisions and exercise final judgment on any 
matter. The Bank Act (Canada) specifies important matters the Board must address, such as the approval of financial statements 
and declarations of dividends. In 2021, the Board amended its Board Governance Policy, which sets out the responsibility of the 
Board for the stewardship of the business of the Bank.  The Board has also adopted a Directors Code of Conduct, the Board and 
committee mandates, the position descriptions, and various policies, including those relating to equity, diversity, and inclusion 
majority voting and membership on other boards. The Board Governance Policy provides shareholders and other stakeholders with 
a clear vision of the Board’s governance policies and practices and can be found on the Bank's website. In addition, a copy of the 
Board Mandate is attached as Schedule “C” to this Circular. 

Size of the Board 

Pursuant to the Bank’s by-laws, the Board shall consist of no fewer than 7 and no more than 13 directors.  The number of 
nominees proposed for election at the meeting has been set at eleven (11). Directors are elected for a term of one year.  Between 
annual shareholder meetings, the Board may appoint additional directors, within the limits allowed by the Bank Act (Canada) and 
the Bank’s by-laws.  

The Board believes that 11 directors is an appropriate size to generate open and engaging discussions, to make sure the 
committees have the right combination of skills, to allocate responsibilities appropriately and to facilitate board renewal.

The HRCG Committee reviews annually the size of the Board and recommends changes in size and composition to the Board when 
appropriate.

Key Position Descriptions 

The Board has developed a written position description for the Chair of the Board and Committee Chairs, as well as for the 
President and Chief Executive Officer. The Chair of the Board is responsible for the management, development and effective 
performance of the Board and provides leadership in every aspect of the Board’s mandate. The relationships between the Board, 
Management, shareholders and other stakeholders are critical to the Board’s ability to fulfill its responsibilities. The Chair, as the 
Board’s presiding member, ensures that these relationships are effective, efficient and further the best interests of the Bank.  The 
President and Chief Executive Officer is responsible for directing and overseeing the effective management and operations of the 
Bank, within the authority delegated by the Board, and in compliance with applicable laws and regulations. The text of these 
position descriptions can be found on the Bank's website.  

In addition, the Board has reviewed and updated position descriptions for other key oversight functions of the Bank, including the 
Chief Financial Officer, Chief Risk Officer, Chief Operating Officer, Chief Regulatory Risk Management Officer, Chief Anti-Money 
Laundering Officer, Chief Internal Auditor, Chief Information and Technology Officer, Chief Privacy Officer, General Counsel and 
Treasurer.   

Director Independence

Director independence from management is essential to effective oversight of the Bank's business and affairs. It is the Board's  
practice to recruit independent directors, and to assess any proposed nominee’s relationships with the Bank or its subsidiaries 
before proposing him or her as a new director.  The Board determines the independence of each director by collecting and 
assessing, amongst other things,  the following information:

• directors' responses to an annual questionnaire;

• biographical information of directors; and

• internal records on each director and entities affiliated with directors and the Bank; and

• results of background checks.

Of the eleven (11) directors nominated for election, the Board has determined that ten (10) directors are independent, as that term 
is defined in National Instrument 52-110 - Audit Committees ("NI 52-110"). NI 52-110 defines an “independent director” as a 
director who has no direct or indirect material relationship with the Bank. A “material relationship” is defined as a relationship 
which could, in the view of the Board, be reasonably expected to interfere with the exercise of such member’s independent 
judgment, and certain relationships are deemed to be material. The Board has determined that all the directors are independent, 
other than Ms. Llewellyn, who serves as the President and Chief Executive Officer of the Bank.

The Board has also established procedures to enable it to function independently of management and to facilitate open and candid 
discussions among the independent directors. Its independent Chair allows the Board to operate autonomously of management 
and provides leadership to the independent directors.  In camera sessions are held at all Board and committee meetings and all 
committees of the Board are comprised entirely of independent directors. 

Outside Board Memberships and Board Interlocks 

The Bank is sensitive to the number of boards of directors and committees on which its directors sit. The Bank monitors the 
outside boards on which the directors serve to determine if there are circumstances that would impact a director's ability to 
exercise independent and impartial judgment and to confirm each director has enough time to fulfill his or her commitments.  
Directors must devote sufficient time and energy to their role as director to effectively discharge their duties to the Bank and the 
Board.  
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The HRCG Committee, when considering nominees to sit on the Board, takes into account other commitments of the proposed 
directors. The Board Chair will take each director’s participation and active involvement at Board and Committee meetings into 
account when evaluating the performance of the director. 

Currently, no director sits on more than three (3) boards of public companies in addition to the Bank. The Bank limits the number 
of directors that may sit on the same board of another reporting issuer to two (2), unless the prior consent of the Chair of the Board 
is obtained. Part C - Director Nominees of this Circular presents a brief biography of director nominees and indicates on which 
reporting issuer boards they sit or have sat over the past five years. Currently, none of the director nominees sit on the same board 
of another reporting issuer. 

Conflicts of Interest 

In order to maintain sound management of the Bank and its subsidiaries, the Board is responsible for ensuring the existence of a 
continuous internal process that assesses the aptitudes and integrity of its members

The Board has adopted a Policy on Background Checks of Directors and Officers. The Bank conducts a background and reference 
check for all director nominees. It does so before they are elected and at least every five years thereafter in accordance with 
guidelines issued by OSFI. Periodic assessments review, amongst other things, the changes in status within professional 
organizations, records of criminal convictions and regulatory or civil proceedings, current or potential conflicts of interest, as well 
as the financial situation of each director. On an annual basis, directors agree, in writing, to comply with the Bank’s conflict of 
interest standards. They must avoid all real, potential or apparent conflict of interest situations with the Bank. Where conflicts of 
interest arise, directors must, as soon as possible and in accordance with applicable legislation, disclose the nature and extent of 
the conflict in writing or by requesting to have it entered in the minutes of the meeting. They are required to recuse themselves 
from any discussions and refrain from voting on the matter relating to the conflict, barring certain exceptions provided for by 
applicable legislation. To ensure full disclosure, the Corporate Secretariat regularly receives confirmation from the directors as to 
whether or not any conflicts of interest exist. 

For additional details, please see the section entitled "Conduct and Culture", below.

Our Commitment to Equity, Diversity and Inclusion 

The Bank plays a leadership role among corporate Canada with respect to advancing diversity. It was the first institution of its kind 
in Canada to name a woman as Chairperson in 1997, and subsequently, Ms. Isabelle Courville served as Chair of the Board from 
2013 - 2019. In 2020, the Bank welcomed a new president, CEO and board member, Rania Llewellyn, who is the first woman to 
serve as CEO of a major Bank in Canada. Currently, there are six (6) nominees for election to the Board who identify as women, 
representing 55% of the Board, and two (2) of the three (3) Board committees are chaired by women. In addition, there are two (2) 
directors, representing 18% of the Board, who identify as members of a racialized group.  Additional details regarding each of the 
Bank's nominees is included in the biographies in Part C - Director Nominees, and under the heading "Competencies and Expertise of 
Board Members", below.

The Board recognizes that certain groups  are not proportionally represented in positions of economic influence and leadership, 
including on corporate boards and in senior management. These groups include but are not limited to women, racialized persons, 
those who identify as LGBTQ2S+ (Lesbian, Gay, Bisexual, Transgender, Queer or Questioning, Two-Spirit and additional sexual 
orientations and gender identities), Indigenous Peoples, and persons with disabilities ("Under-Represented Groups").
Diversity is important to ensure that members of the Board provide the necessary range of perspectives, experience and expertise 
required to achieve the Bank's objectives and deliver for its stakeholders. A diverse Board, operating within an equitable and 
inclusive culture: drives innovation and growth; promotes the inclusion of different perspectives and ideas; mitigates against group 
think; and improves oversight, decision-making and governance. 
In line with these values, the Board has adopted a new Equity, Diversity and Inclusion (ED&I) Policy in 2022 that articulates the 
Bank's commitment to ED&I and provides that,  when assessing Board composition or identifying suitable candidates for 
appointment or election to the Board, the HRCG Committee will consider candidates using objective criteria having due regard to 
the benefits of diversity and the needs of the Board balanced appropriately. The Bank believes promotion of diversity is best served 
through careful consideration of all the knowledge, experience, skills, background, abilities and attributes of each individual 
candidate in view of the needs of the Board.
Without limiting the generality of the foregoing, when identifying and considering the selection of candidates for appointment or 
nomination for election to the Board, the HRCG Committee:

• will ensure that search protocols extend beyond the networks of existing Board members and that appropriate efforts are 
made to include women and other diverse candidates for consideration for Board positions;

• may engage specialized recruitment firms to identify candidates with specific competencies and attributes, including 
diversity criteria, and will direct any such firm to include women candidates and other diverse candidates;

• will assess the Board by considering the balance of skills, experience, independence and knowledge on the Board, the 
Board's cohesiveness and other factors relevant to its effectiveness;

• will consider only candidates who are highly qualified based on their experience, education, expertise, skills and qualities, 
including general, regional and industry-specific knowledge, having regard to the Bank's current and future plans and 
objectives; 

• will ensure that the candidate selection process is free from any conscious or unconscious bias;

• will ensure that any special committee of the Board formed for the purposes of recruiting new director nominees, include 
at least one member from an Under-Represented Group; 
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• will select individuals based on merit, against objective criteria, having due regard for the benefits of diversity, in order to 
maintain an appropriate range and balance of skills, experience and background on the Board to enable the Board to 
discharge its duties and responsibilities effectively; and

• in the event the Committee maintains an ongoing list of potential director candidates, will ensure that such list includes 
diverse candidates.

In furtherance of Board Diversity, the Bank has established the following specific targets:

• to maintain a Board composition in which at least 45% of the directors are women or other people of marginalized 
genders (which includes transgender and cisgender women, as well as all transgender, Two-Spirit and nonbinary people);

• to achieve by the end of 2025, and thereafter maintain, a Board composition in which at least 15% of the directors self-
identify as a member of an Under-Represented Group (beyond cis women); and

• In addition, the HRCG Committee will require that any list of candidates presented to the HRCG Committee in every search 
for new directors include diverse candidates and that diversity be strongly considered in making final nomination 
decisions.

On an annual basis, the Committee will: (i) review and assess the effectiveness of the Board appointment/nomination process in 
achieving the Bank's Diversity targets; and (ii) consider and, if determined advisable, recommend to the Board for adoption, other 
measurable targets for achieving diversity on the Board. At any time, the Board may seek to adjust one or more targets concerning 
diversity and measure progress accordingly. The Committee also seeks to achieve and maintain diversity in membership of the 
Board’s Committees and in Board leadership roles and will consider diversity when assigning chair roles for the Board and its 
Committees.

The Board Equity, Diversity and Inclusion Policy is available on the Bank's website.

Employee Diversity 

The Bank believes that diversity, equity and inclusion efforts contribute to a culture of performance and enhance decision making 
at all levels of the organization. In 2021, the Bank committed to the BlackNorth Initiative, created to encourage organizations to 
make specific commitments to combat anti-Black systemic racism. In 2022 the Bank adopted a new ED&I Policy for employees 
which provides a framework for fostering an inclusive culture and improving diversity across the organization. To ensure that ED&I 
is prioritized, the diversity of the Bank's workforce is included in the performance objectives of the Bank's leaders. In addition, 
diversity training is offered for employees across the organization to foster an equitable and inclusive work environment.  

In overseeing diversity, the HRCG Committee receives regular reports from management regarding the diversity of the Bank's 
employees. In its recruiting and staffing efforts, the Bank seeks out diversity of gender, background, experience and perspective in 
order to foster diversity of thought and to build diverse teams.  As of November 15, 2021, women make up 53% of the Bank's 
workforce, hold 46% of its management level positions (below the Vice-President level) and 36% of its  Vice President and above 
positions.  At the Executive Vice President ("EVP") level and above there are two (2) or 22% who identify as women.  The Bank 
monitors the diversity of its workforce on an ongoing basis and when the time comes to select a candidate for a new position or as 
a replacement, the Bank considers the benefit of diversity in its selection criteria. 

Competencies and Expertise of Board Members 

In order to ensure optimal composition of the Board and to benefit from the complementarity of Board member skill set, the HRCG 
Committee has established a comprehensive and diversified matrix of required skills and experience with which the committee 
evaluates each director. The HRCG Committee takes this matrix into account for Board succession and renewal purposes, and 
especially to identify gaps in skills and competencies that, when filled, will enhance the Board’s effectiveness. When filling a seat 
on the Board, the HRCG Committee determines the sought-after profile and applies certain selection criteria. Such criteria include, 
among others, expertise, independence, diversity, duration of tenure and membership on other boards of directors. Each proposed 
nominee is interviewed by the Chair, as well as a number of directors of the Bank, and meets with the President and Chief 
Executive Officer.

The Board succession planning and renewal efforts also involve the maintenance of a skills matrix which helps the HRCG 
Committee and Board to identify gaps in skills and competencies to fulfill the Bank's needs. The skills matrix is reviewed and 
updated on an annual basis based on a self-assessment whereby each director and nominee is asked to rate their experience and 
background across a range of key skills and competencies. This data is compiled into the matrix and reviewed by the HRCG 
Committee.  

The Directors proposed by the Bank have a diverse mix of skills and experience to allow the Board to perform its oversight 
functions, have informed opinions on all topics relevant to the Bank and effectively advise management on important strategic 
decisions. All the proposed Directors have expertise in leadership from their roles as senior executives in public companies or 
organizations of significant size or complexity. They also have expertise in developing, implementing and delivering strategic 
business objectives within those organizations. In addition, the following chart shows the key areas of competency and expertise of 
each Director nominees related to the business of the Bank and good governance of the Board. 
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The Board of Directors takes a balanced approach to Board renewal based on skills and experience in relation to the needs of the 
Bank, the contribution of each director and the Board's evaluation process. The presence of more experienced directors and their 
related institutional expertise on the Board adds value that benefits both the Bank and its shareholders, while new directors bring 
a fresh perspective to Board deliberations.

Term Limits

To achieve an appropriate balance and allow the Board to properly conduct succession planning, independent directors may serve 
on the Board for a term not to exceed 12 years. The tenure of the Chair of a Committee of the Board, in such a role, shall not 
exceed 8 years.  The Board does not formally prescribe the age of retirement of directors.

The HRCG Committee reviews annually the number of directors on the Board and the duration of their tenure, to strike the right 
balance between experience, continuity and fresh perspectives and to ensure a renewal rate that is in line with the Bank's needs.

Succession Planning 

Developing leaders is at the core of the Bank’s talent review process and the HRCG Committee facilitates conversations about 
strengths, opportunities for improvement, and career advancement for key leadership positions. The HRCG Committee also 
addresses gaps and risks to ensure successors have a high quality and measurable short- and long-term development plan, with 
critical experiences identified, to close development gaps and support advancement. 

The HRCG Committee oversees the Bank’s succession planning process for key leadership positions while the Board approves, 
based on recommendation by the HRCG Committee, the succession planning process for the President and Chief Executive Officer. 

As part of this process, the HRCG Committee, through an annual readiness assessment, identifies individuals who can be 
appointed in case of emergency, who are ready immediately or who will be ready in a short period of time, ranging from 1-2 years 
and up to 5 years. Furthermore, diversity is an important factor considered in order to foster innovation and drive performance.

In 2021, the Board also focused on Board succession planning as a component of its Board renewal initiatives. See “Composition of 
the Board and Selection of Director Nominees” above. For certain key roles the Board may also form a special committee to conduct 
recruitment efforts. 

Director Attendance

Board members are expected to attend all board meetings and meetings of committees of the Board on which they serve.  Each 
director’s attendance at, and preparation for, Board and committee meetings is considered by the HRCG Committee when 
recommending director nominees. The attendance record of each of the director for the 2021 fiscal year is presented in Part C - 
Director Nominees of this Circular. The Board held nine (9) regular meetings and four (4) special meetings during the 2021 fiscal 
year. During each regular meeting, the directors met in the absence of management. 

Compensation 

Through its HRCG Committee, the Board ensures that director compensation is adequate and competitive. Information regarding 
compensation of directors is available in Part D - Compensation of Directors of this Circular.

ENGAGING WITH SHAREHOLDERS AND OTHER STAKEHOLDERS 

The Board and management recognize the importance of timely and meaningful feedback from shareholders and other 
stakeholders. Accordingly, we facilitate open and constructive communication and regularly review the Bank's engagement 
strategies for alignment with best practices. The Bank communicates externally through various channels, including the Bank's 
annual report, management proxy circular, annual information form, ESG Report, news releases, website, and meetings. The 
Bank's quarterly earnings call is open to all and is broadcast live.  In addition, the Bank's website provides extensive information 
about the Board, its mandate, the Board committees and their charters, as well as information about the Bank's directors. 

Feedback from institutional shareholders comes from one-on-one or group meetings, and by email or telephone from retail 
shareholders, in addition to regular informal interactions on specific questions between the Bank's Investor Relations Department 
and shareholders. During the past year, engagement has been a priority for the Board. The chairs of the Board and HRCG 
Committee held a number of shareholder engagement meetings to gain feedback from shareholders on the Bank’s governance 
practices and ways to improve them. The Bank's outreach initiatives helped the Bank to understand common areas of concern, the 
majority of which have been addressed through enhanced disclosure. In particular, we have provided improved transparency and 
additional information with respect to the Bank's short-term and long-term incentives, as set out in Part E - Executive 
Compensation of this Circular.

The Board is committed to being responsive to shareholder concerns and taking meaningful and appropriate actions in response. 
We believe the Bank's approach reflects best practices in shareholder engagement. To communicate directly with the Board, we 
encourage shareholders to contact the Bank by email to the Bank's Corporate Secretary at corporate_secretariat@lbcfg.ca, 
directly to the Chair of the Board at mike.mueller@lbcfg.ca, or by mail at 1360 René-Lévesque Boulevard West, Suite 600, 
Montréal, Québec, H3G 0E5.

LAURENTIAN BANK  2022 MANAGEMENT PROXY CIRCULAR 55



Advisory Vote on Name Executive Officer Compensation

Shareholders are asked to vote annually on a resolution concerning the Bank’s approach to named executive officers’ 
compensation. This resolution is on an advisory basis only and does not bind the Board. However, the Board takes the results of the 
vote into account during its deliberations on further modifications to policies, procedures and decisions concerning the 
compensation of named executive officers. If a significant number of shareholders vote against the resolution, the Board will 
consult shareholders in order to gain a better understanding of their concerns and positions.

We were pleased that in 2021, 92.42% of shareholder votes were in favour of the Bank's approach to compensation.

Disclosure Policy

During the year the Board reviewed and amended the Bank's Disclosure Policy (the “Disclosure Policy”) that is designed to 
formalize the Bank’s policies and procedures relating to the dissemination of material information. The Disclosure Policy 
designates certain employees as authorized spokespersons of the Bank and establishes disclosure guidelines for determining 
whether information is material and how it is to be disclosed. The Disclosure Policy also includes procedures designed to avoid 
selective disclosure and to ensure that timely and accurate information is provided by the consolidated subsidiaries of the Bank to 
senior management of the Bank for inclusion in the Bank’s statutory disclosure documents. The Board and, as applicable, the 
Audit Committee and HRCG Committee, approve the statutory disclosure documents prior to their distribution to shareholders.

CONDUCT AND CULTURE 

The Board champions the highest standards of ethical conduct to ensure that the Bank operates with integrity and in full 
compliance with all applicable laws and regulations and to maintain the trust of the Bank's clients, investors, colleagues and the 
community. Together with Management, the Board sets the tone at the top and is responsible for fostering an open and 
transparent culture that is aligned with the Bank's values.  

Accordingly, the Board has adopted a Directors’ Code of Conduct as well as a Code of Ethics that applies at all levels of the Bank. 
Both the Directors' Code and the Code of Ethics were reviewed and updated during the year to ensure they remain rooted in the 
Bank's values, appropriately outline the Bank's expectations for ethical behaviour and are aligned with evolving best practices. In 
addition to mandatory officer and employee training every year, all officers, employees and directors must confirm that they have 
received, complied and will continue to comply with the Code. 

The Board acts in accordance with the Directors’ Code of Conduct, which incorporates by reference the Code, both of which are 
overseen by the HRCG Committee. To ensure ethical and independent decision-making by the Board, the Directors’ Code of 
Conduct provides general guidelines on conflicts of interest and related obligations in the event that a conflict should arise. 
Directors with a material interest in a matter are not present for any related discussion or vote coming before the Board.

The full text of the Bank’s Code of Ethics and the Directors’ Code of Conduct is available on SEDAR at www.sedar.com.

Trading in the Bank’s Securities

As a “reporting issuer” in Canada, the Bank and its directors, officers and employees are governed by the rules set forth by the 
various securities regulatory authorities relating to the treatment of undisclosed material information. In 2021, the Board  
amended its Insider Trading Policy with respect to trading of the Bank’s securities. The objectives of this policy are to inform the 
Bank’s insiders and employees of their obligations and responsibilities with respect to transactions involving the Bank’s securities 
as well as to establish certain internal rules regarding such transactions and the use of material undisclosed information with 
respect to the Bank. The policy includes provisions with respect to insider reporting requirements and the use of undisclosed 
material information, and rules governing transactions and prohibited transactions.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE MATTERS 

While individual Environmental, Social and Governance ("ESG") factors influence the work of each of the Board's committees, 
ultimate accountability for ESG strategy resides with the full Board and is codified in its mandate. We understand that ESG 
initiatives are interconnected with the Bank's business performance and are relevant to the Bank's diverse stakeholders. 

In 2021, the Bank made good progress on its ESG strategy and program, with ESG becoming increasingly integrated into the Bank’s 
purpose, core values, decision-making process and actions.  The Bank added ESG targets to all its leaders’ scorecards to ensure 
that the Bank is making sustainable business decisions, supporting a low-carbon economy and investing in the well-being of its 
communities.  The Bank has launched a preliminary bank-wide climate risk assessment as well as an ESG materiality assessment, 
the results of which are disclosed in the Bank's 2021 ESG Report, which is available on the Bank's website.  

The ESG Report provides an overview of the Bank's practices and 2021 accomplishments with respect to ESG matters, including 
those relating to governance, ethical and responsible business conduct, employee development and engagement, community 
involvement and environmental sustainability. In addition to these key achievements, in 2022, the Bank adopted new Equity, 
Diversity & Inclusion Policies which provide a framework for improving diversity at all levels of the organization, including the 
establishment of targets at the Board level for certain Under-Represented Groups. Key ESG highlights for the 2021 fiscal year are 
described below: 
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Environmental

• Continued to deliver on the Bank's Taskforce for Climate-related Financial Disclosures (TCFD) roadmap, and provided the 
Bank's first annual disclosure against the TCFD recommendations, included in the 2021 ESG Report.

• Established a program management structure for TCFD, with the Bank’s CFO serving as the internal task force lead.

• Calculated and disclosed Scope 1 and 2 GHG emissions for the Bank’s operations, included in the 2021 ESG Report

• Increased the Bank's role in the green bond market and expanded the Bank's ESG product offering to meet growing 
customer demands.

• Continued to support renewable energy in Canada by choosing green electricity for the Montréal and Toronto offices 
through the Bank's partnership with Bullfrog Power, Spark Power’s sustainability division.

Social

• Introduced new initiatives to create safe space for diverse team members to share stories and learn from each other, 
including Courageous Conversations, three new Employee Resource Groups, and unconscious bias training that was 
rolled out bank-wide.

• Delivered on the Bank's BlackNorth pledges, including hiring well over 5% of the Bank's student workforce from the 
Black community, and making a $25,000 corporate donation to Groupe 3737 – a Montréal-based incubator for 
entrepreneurs from all cultural backgrounds.

• Invested in listening to the Bank's employees and customers through the Bank's first employee engagement survey in 9 
years and enhancements to the Bank's Net Promoter Score (NPS) engagement survey to gain insights from customers.

• Launched Laurentian Bank in the Community, which empowered employees in the Bank's retail branches and business 
centres to decide which local not-for-profit or charitable organization to donate to – almost $70,000 was donated to 67 
local organizations.  

• Continued to invest in the health and well-being of the Bank's employees through improvements to employee benefits and 
a continued focus on employee safety during the COVID-19 pandemic. 

Governance

• Formalized an internal governance model and program management structure to drive the Bank's ESG strategy and 
initiatives forward, details of which are included in the 2021 ESG Report.

• Oversight of the Bank continues to be represented equally by gender among the Bank's independent Board members.

• ED&I and ESG targets have been added to all leaders’ scorecards.

• Provided public summaries of key ESG related policies, which can be found in the Your Bank section of Laurentian Bank’s 
website.

• Reviewed and updated key governance policies including the Directors' Code of Conduct, Employee Code of Ethics and 
Disclosure Policy

Further information on the Bank’s corporate governance practices can be found in the “Corporate Governance” section of the 
Bank’s Annual Report.

Director Expertise

A number of the Bank's directors have occupied, or presently occupy, positions within governmental, para-governmental and 
commercial organizations or have other relevant experience that enables them to evaluate and discern issues related to corporate 
social responsibility, sustainability and ESG issues. Environmental, Social and Governance expertise has been included in the 
Bank's matrix of competencies and expertise to ensure that this area is properly accounted for amongst current and prospective 
directors.

Refer to the biographies in Part C - Director Nominees, and the matrix under the heading "Competencies and Expertise of Board 
Members", above.

ADDITIONAL INFORMATION

Further information on the Bank’s corporate governance practices can be found in the “Corporate Governance” section of the 
Bank’s Annual Report.
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Human Resources and Corporate Governance Committee

The HRCG Committee is comprised of five (5) members, each of whom is an independent director. The HRCG Committee is 
responsible for developing the Bank’s approach to corporate governance issues and is charged with enhancing the Bank’s 
governance through an ongoing assessment of the Bank’s approach to corporate governance. As well, the HRCG Committee 
oversees the administration of the Bank’s equity compensation plans, assists in the discharge of the Board’s responsibilities 
relating to the compensation of certain of the Bank’s executives, reviews and makes recommendations on director and executive 
compensation, including the compensation package of the chief executive officer, and is responsible for approving  the Bank’s 
report on executive compensation, as required by applicable securities laws. The HRCG Committee  oversees key culture and 
human resources strategies, including employee engagement, employee health and well-being, equity, and diversity and inclusion. 
It also ensures that the Bank's strategies and organizational culture integrate environmental, social and governance principles. 
The mandate of the HRCG Committee also includes reviewing the size and overall composition of the Board with a view to assisting 
the Board in determining whether it is appropriate to undertake a program to increase or decrease the number of directors of the 
Bank, reviewing proposed new nominees to the Board and reviewing and assessing, on a periodic basis, the performance and 
contribution of the directors of the Bank. In fulfilling its responsibilities, the HRCG Committee has the authority to retain a 
compensation consultant for assistance, if required, in the evaluation of employee, officer and director compensation. 
See below for a summary of HRGC Committee activities in 2021. 

Risk Management Committee 

The Risk Management Committee is comprised of five (5) independent directors and is mandated to assist the Board in fulfilling its 
oversight responsibilities with respect to risk management. In fulfilling its mandate, the Risk Management Committee is 
responsible for identifying the Bank's principal risks and ensuring the implementation of systems capable of managing them 
appropriately. It approves material frameworks, plans and policies and ensures the integrity and effectiveness of internal controls 
and systems. In particular, the Risk Management Committee oversees regulatory risk management and ensures the Bank's 
Management has established appropriate mechanisms for compliance with various laws and regulations including requirements 
under the Bank Act (Canada). In addition, the Risk Management Committee approves the Bank's Risk Appetite and Risk 
Management Framework and oversees the Bank's risk-taking activities and performance against its established risk appetite. As 
part of its oversight of enterprise-wide risk, the Risk Management Committee is also responsible for overseeing the identification 
of new and emerging risks including those associated with environmental and social issues. In addition, the Risk Management 
Committee is responsible for oversight of transactions with related parties, which refers to transactions between the Bank and its 
directors and senior officers as defined under the Bank Act (Canada). The Risk Management Committee has established 
procedures to ensure that the any related party transactions are conducted under terms and conditions that are at least as 
favourable to the Bank as market terms and conditions and otherwise carried out in accordance with requirements under the Bank 
Act.  

See below for a summary of Risk Management Committee activities in 2021. 
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normal course issuer bid may be obtained without charge by contacting Bank's Corporate Secretariat's Office at 
corporate_secretariat@lbcfg.ca.

CODE OF PROCEDURE

A code of procedure is used at annual meetings of shareholders in order to specify shareholder rights and facilitate deliberations 
at the meeting. Schedule B of this Circular contains the text of this code.

MINUTES

A copy of the minutes of the Bank’s last annual meeting of shareholders held on April 6, 2021 is available on the Bank's Website.

REMOTE VIEWING OF THE ANNUAL MEETING

The video of the 2022 Annual Meeting of Shareholders will be available in the “Investor Centre” section of the Laurentian Bank 
Financial Group's Website (lbcfg.ca) under the “Presentations and Events” tab following the meeting. 

DIRECTORS' APPROVAL

The Bank’s Board of Directors has approved the content of this Circular and the distribution thereof to each shareholder entitled to 
receive the Notice of Meeting, each director, the Bank’s auditor and the appropriate regulatory authorities.

Sivan Fox
Senior Vice President, Legal Affairs and Corporate Secretary

February 4, 2022
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waste and greenhouse gas emissions begins with establishing a corporate culture that supports environmental and social 
consciousness at all levels of the organization. In this regard, the Board and management play an important role in establishing 
the 'tone from the top' that drives desired behaviours and attitudes. 

The Bank is proud to participate in the green bond market to help finance key eco-friendly projects. In 2021, Laurentian Bank 
Securities participated in the financing of over $6.3 billion in green and sustainable bonds to help fund key eco-friendly projects. 
We proudly support our Laurentian Bank Securities and Commercial Banking customers who are committed to building 
sustainable businesses. Members of our team actively manage a renewable energy portfolio that primarily provides financing to 
solar energy projects. In contrast, less than 0.5% of our total loan portfolio is related to mining, quarrying and oil and gas. In 2021, 
we expanded the ESG product offering to meet growing customer demands for environmentally responsible investments: launched 
two ESG-related Mackenzie Funds, distributed by LBC Financial Services Inc. and launched a new ESG equity-linked Guaranteed 
Investment Certificate (GIC) called the Canadian Sustainability ActionGIC.

Our corporate offices in Toronto and Montréal are in LEED-certified buildings (Gold and Silver, respectively). The eco-friendly 
features and smart design elements of these buildings enable the Bank to increase the its energy efficiency and thus have a 
significant impact on the achievement of global environmental objectives. Further, since 2015, we’ve been reducing the carbon 
emissions footprint of our operations and supporting renewable energy in Canada by choosing green electricity for the Montreal 
and Toronto corporate offices through our partnership with Bullfrog Power, Spark Power’s sustainability division.

In addition, the Bank has adopted a mindset of reducing, reusing and recycling. We ensure existing paper supplies are managed in 
a way that maximizes recycling efforts and minimizes waste. We encourage all team members to use re-usable bottles and cups to 
reduce their dependency on plastic bottles. We have installed sorting stations for garbage, recycling and green waste to ensure 
optimal management. We also promote green ways to get to work. The Bank's corporate offices are easily accessible to public 
transit and include areas to park hybrid vehicles and have abundant space for bicycles. Further, the Bank is pivoting to a work-
from-home first hybrid model with the effect of reducing employees’ commute to the office.

Last year, the Bank adopted notice-and-access to provide electronic versions of meeting materials online, rather than mailing 
paper copies of these materials to shareholders. The notice-and-access mechanism provides quicker access to the meeting 
materials while contributing to environmental protection by reducing tree, water and energy consumption. 

We believe that the foregoing demonstrates the Bank's commitment to the circular economy.  However, it is difficult to track the 
Bank's lending and financing to specific outcomes, including contributions to the circular economy.  We understand that clear 
definitions of the circular economy and what this represents in the real economy are still being developed.  Accordingly, the Bank 
is currently unable to accurately report and quantify the loans that it has granted in support of the circular economy beyond what is 
set forth above and in the Bank's ESG Report. The Bank's disclosure will continue to evolve as new material topics, such as the 
circular economy, emerge.

For additional information, please consult the Bank's ESG Report, which is published on the Bank's website.

Consequently, the Board of Directors considers that it is neither advisable nor desirable to adopt this proposal, and 
recommends voting AGAINST the proposal.

PROPOSAL 10 - Withhold Votes Against Directors (translation)

It is proposed that the Bank disclose the measures it adopted to restore shareholder confidence in its capacity to increase 
performance.

Arguments

During the last annual meeting, over 11% of votes were withheld against five directors out of eleven. This is a cause of concern. 
While the compensation policy might explain to a certain extent the shareholder dissatisfaction with these directors, another 
plausible explanation is that shareholders are expressing serious concern about the transformation plan initiated by the former 
CEO, which led to branch closures and mergers, the transition from over-the-counter services to advisory services and digital 
offerings, and difficult labour relations.

It is therefore important that the Bank, at the 2022 annual meeting, submit a plan that will restore shareholder confidence in the 
possibility of better results in the coming years.

The Bank’s Position

At the Bank’s 2021 AGM, each of the Bank’s nominees for director received more than 88% of the votes in favour of their election to 
the Board.  While the Board considers this to reflect a strong level of shareholder support it is committed to understanding any  
concerns and taking meaningful and appropriate actions in response. 

Continuous dialogue with shareholders and other stakeholders is a key priority. Accordingly, the Board facilitates open and 
constructive communication and regularly reviews its engagement strategies for alignment with best practices. Feedback from 
institutional shareholders and other stakeholders comes from one-on-one or group meetings, and by email or telephone from 
retail shareholders, in addition to regular informal interactions on specific questions between the Bank’s Investor Relations 
Department and shareholders. In addition, the Board has retained Kingsdale Advisors to review voting results, gain further insight 
into any potential areas of concern and to ensure the Bank remains aligned with evolving best practices. 
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During the year, the chairs of the Board and Human Resources and Corporate Governance Committee held a number of 
shareholder engagement meetings to gain feedback from shareholders on the Bank’s governance practices and ways to improve 
them. These meetings included discussions on diverse issues including the Bank's renewed strategic plan, response to the 
COVID-19 pandemic, executive compensation, board diversity and renewal, environmental, social and governance matters and 
cybersecurity. Together with management the Board has worked over the year to be responsive to shareholder concerns and to 
improve the Bank's executive compensation approach, governance practices and disclosure. 

As described elsewhere in this management information circular, each director is subject to a formal annual evaluation process. In 
addition, this year the HRCG Committee also engaged Hugessen Consulting Inc., an independent consultant, to conduct an in depth 
review and evaluation of the results of the Board's 2021 self-assessment questionnaires and to compile and report on the results 
to the HRCG Committee. 

In addition, the Bank has adopted a Majority Voting Policy for the election of directors. Pursuant to the Majority Voting Policy, if a 
director standing for election or re-election in an uncontested election does not receive the vote of at least a majority of the votes 
cast at any meeting for the election of directors at which a quorum is present, the director will promptly tender his or her 
resignation to the Board. Within 90 days after the election results, the Board will decide whether to accept or reject the resignation 
and the Board’s decision will be publicly disclosed.  

Consequently, the Board of Directors considers that it is neither advisable nor desirable to adopt this proposal, and 
recommends voting AGAINST the proposal.

PROPOSAL 11 - Purpose (translation)

It is proposed that the Bank’s Board of Directors and Management clarify the purpose of the Laurentian Bank as an 
organization, and that one of the Board’s committee be mandated to monitor the implementation of the policies, commitments 
and initiatives developed to give effect to this new strategic orientation, particularly as it relates to health, environment, human 
resources, and relations with stakeholders. 

Arguments

Since this proposal was supported by 11.95% of shareholders last year, we are submitting it again. As mentioned in your answer: 
"…the ultimate oversight and responsibility for the Bank’s purpose and mission resides with the Board…” However, in order for 
such a notion of purpose to transition from marketing slogan to reality, it needs to be tangibly articulated in the governance 
practices of the institution.

Hence the objective of this proposal is that the purpose be mentioned in the charter of each relevant committee to guide the 
execution of committee duties.

The Bank’s Position

The Board is responsible for guiding and overseeing the Bank’s strategy and mission, and for holding management accountable for 
the execution and achievement of key priorities.  Pursuant to its recently updated mandate, the Board sets the tone with respect to 
the culture of integrity and ethical behaviour across the Bank and is responsible for defining the corporate purpose of the Bank. 

In 2021, management and the Board worked together to reset and rebuild the Bank’s culture, reinforced by a new purpose and 
core values to help guide the Bank's employees.  In December 2021, the Board approved a renewed strategic plan that positions 
the Bank for long-term growth and drives investor confidence in the Bank's path forward.  The Bank's company culture is the 
driving force behind the Bank's strategic plan and helps define its value proposition in the market by bringing a differentiated 
approach to customers. 

Our new strategic plan outlines the Bank's purpose, manifesto and values, which are the foundation of its culture:

• Purpose (Why we Exist): We believe we can change banking for the better. By seeing beyond  numbers to bring hopes and 
dreams to life. Better begins when everyone feels like they belong and have the chance to thrive.

• Manifesto (What We Believe): We believe: Everyone deserves a chance - to be listened to, inspired and cheered for; We 
can change banking for the better; That we’re stronger when everyone’s stronger.

• Values (How we Behave): We place the Customer First. We work as One Team. We act Courageously. We are Results 
Driven. We believe Everyone Belongs. 

Our new strategic plan has 5 pillars:

1. Make Size Our Advantage: Leverage the Bank's size to create a competitive advantage in specialized markets and remain 
agile in assessing new opportunities.

2. Build One Winning Team: Work across boundaries, putting the Bank ahead of individual or team interests, in an 
environment where everyone belongs and thrives.

3. Think Customer First: Create a culture with a relentless focus on the customer.

4. Simplify: Streamline internal operations and enhance efficiencies..
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5. Make the Better Choice:  From the businesses we’re in, to the people we hire, and the suppliers we use, we will live up to 
the Bank's values and integrate environmental, social, and governance best practices.

These strategic pillars are not merely marketing slogans, they will guide everything that the Bank does.  The Bank will continue to 
report on the implementation of the its strategic plan in the future through the Bank's various reports, including the Bank's annual 
reports, management information circulars and ESG Report.

We believe that the Bank's purpose and priorities, as outlined in the Bank's new strategic plan, together with the Bank's Board and 
committee mandates and other governance policies and practices, fully addresses the concerns raised in the proposal.

Consequently, the Board of Directors considers that it is neither advisable nor desirable to adopt this proposal, and 
recommends voting AGAINST the proposal.
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SCHEDULE B

 ANNUAL MEETING OF SHAREHOLDERS

CODE OF PROCEDURE 
(the "Code") 

1. Application

This Code shall govern the conduct of the annual meetings of shareholders ("Meeting")  of Laurentian Bank of Canada (the “Bank”). It is a 
complement to the provisions of the Bank Act (Canada), including  the regulations or guidelines thereunder ( “Act”), and to the Bank's General By-
Laws ( "By-Laws"). In case of conflict, the Act shall prevail. 

In order to facilitate a fair and productive Meeting, the Bank asks your cooperation in observing the following procedures:

2. Business of the Meeting

The business to be conducted at the Meeting is set forth in the Notice of Meeting and Management Proxy Circular (the "Circular"). We will strictly 
follow the agenda of Meeting as set out in the Circular.

3.  Registered Shareholders and Beneficial (Non-Registered) Shareholders

Only persons shown on the register of shareholders at the close of business on February 4, 2022 and duly appointed proxyholders (including 
beneficial or non-registered shareholders who have duly appointed themselves as proxyholders), will be entitled to vote at the Meeting. Please 
follow the instructions provided in the Circular to participate at the Meeting. If you have voted your shares prior to the start of the Meeting, and your 
vote has been received by the Bank’s scrutineers, then there is no need to vote those shares during the Meeting, unless you wish to revoke or 
change your vote.

Shareholders and duly appointed proxyholders entitled to vote at the Meeting may vote by proxy in advance of the Meeting. Beneficial or non-
registered shareholders who have not duly appointed themselves as proxyholders will be able to attend the Meeting as guests. Guests are able to 
attend the Meeting but are not  able to submit questions or vote their shares (if any).

4. Questions

Shareholders and duly appointed proxyholders may submit questions during the Meeting in person when a question period is opened or if attending 
virtually, by using  the "Ask a Question" field provided in the web portal or in advance of the Meeting by contacting : corporate_secretariat@lbcfg.ca. 
Questions may be submitted at any point in advance of, or during, the Meeting but must be submitted prior to the commencement of voting on the 
matter to which they relate. Subject to this Code, all questions relating to a matter subject to a vote at the Meeting  will be addressed prior to the 
closing of voting on such matter.  
Following termination of the formal business of the Meeting, the Bank will address any appropriate general questions received from shareholders 
and duly appointed proxyholders regarding the Bank.

5. Pertinence and Good Order¸

In order to facilitate a respectful and effective Meeting, only questions of general interest to all shareholders will be answered. If your question is 
related to an individual matter, please contact the Bank’s Investor Relations department by sending an e-mail to: investor.relations@lbcfg.ca.

Any questions pertinent to the Meeting that cannot be answered during the Meeting will be posted online and answered at https://lbcfg.ca/
investors-centre/.

6. Recording 

A recording of the webcast will be available on Bank’s website for approximately one year from the date of the Meeting. Any other recording of the 
Meeting is prohibited.

7. Language of Choice

The Meeting will be conducted equally in each of French and English. Any portion of the Meeting conducted in English is simultaneously translated 
into French, and vice versa, and the Meeting can easily and freely be listened to, in its entirety, in the participant’s language of choice. All Meeting 
material is available in French and English and all shareholders at the Meeting are encouraged to ask questions and vote in the language of their 
choice.
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SCHEDULE C

MANDATE OF THE BOARD OF DIRECTORS 

This mandate provides terms of reference for the Board of Directors (the “Board”) of the Laurentian Bank of Canada (the “Bank”). 

In accordance with the Bank Act (Canada) (the “Bank Act”), the Board supervises the management of the business and affairs of the Bank to ensure 
its profitability and development. The Board delegates the day-to-day management of the Bank’s activities to management, under the direction and 
oversight of the President and Chief Executive Officer.

The Board sets the tone with respect to the culture of integrity and ethical behaviour across the Bank, and is responsible for defining the corporate 
purpose of the Bank. The Board oversees Bank strategy and the management of risk, including risks related to environment, social and governance 
developments (“ESG”).

This mandate is reviewed as required, and in any event no less than annually.

As part of its general responsibility for supervising the management of the Bank, and in addition to carrying out its statutory obligations, the Board 
exercises the following functions directly or through its committees:

1. Strategic Planning

1.1 Overseeing the Bank’s strategic planning process, and annually approving the strategic plan, capital plan and financial plan 
and monitoring performance against such plans proposed by the Bank’s management, taking opportunities and risks into 
account as well as emerging trends and the competitive environment in the industry. 

1.2 Approving the annual budget, including the budget and resources in business plans and for oversight functions, and following 
up on their implementation.

1.3 Reviewing, approving and monitoring performance against the Bank’s financial objectives, including significant capital 
allocations and expenditures.

1.4 Approving the declaration and payment of dividends as required.
1.5 Approving important transactions outside the ordinary course of business and significant changes in orientation or strategy. 

2. Risk Management and Internal Controls

2.1 Confirming the Bank’s principal risks and the implementation of systems capable of managing them appropriately.
2.2 Approving material risk frameworks, plans and policies, including the Bank’s risk appetite framework, risk management 

framework and regulatory risk management policy. 
2.3 Overseeing the integrity and effectiveness of internal control and management information systems.
2.4 Recommending the appointment of the external auditor to shareholders, approving the external auditor’s mission and 

compensation, and reviewing its competence, independence, and the adequacy of its resources. 
2.5 Approving the selection of officers in charge of internal oversight functions (including internal audit, risk management and 

regulatory risk management) and reviewing their competence, independence, and the adequacy of their resources.
2.6 Overseeing the Bank’s crisis management and recovery plans in accordance with applicable law and regulations. 
2.7 Approving the delegation of general authority (including signing authority) for and to Bank officers and employees as required.

  
3. Organizational Structure

3.1 Periodically reviewing the overall organizational structure of the Bank.
3.2 Appointing or dismissing the President and Chief Executive Officer if required.
3.3 Developing a clear job description for the President and Chief Executive Officer, establishing objectives and employment terms 

and conditions, evaluating performance and determining compensation for the role. 
3.4 Approving senior executive and officer appointments, setting their objectives, evaluating their performance and determining 

their compensation.
3.5 Approving an overall compensation framework (including, among other things, incentive compensation and pension plans) for 

all officers and employees.
3.6 Establishing a succession plan for senior executives and officers, particularly for the President and Chief Executive Officer. 
3.7 Ensuring the President and Chief Executive Officer and other senior executives and officers demonstrate and create a culture 

of integrity throughout the Bank. 

4. Corporate Governance 

4.1 Adopting applicable corporate governance rules, including appropriate structures and procedures to allow the Board to 
function independently of management. 

4.2 Reviewing the Board’s membership, compensation and size.
4.3 Establishing Board committees to assist the Board in carrying out its duties and responsibilities and approving committee 

mandates and membership.
4.4 Leading the recruitment, orientation, integration and ongoing education of Board members submitted to the Bank’s 

shareholders for election.
4.5 Adopting a Board and Board committee assessment process to evaluate the effectiveness of Board members’ performance.
4.6 Developing clear job descriptions for the chair of the Board and the chair of each Board committee. 
4.7 Establishing rules concerning membership on other boards so that no more than two directors sit on the Board of the same 

public issuer unless authorized by the chair of the Board.
4.8 Adopting a Code of Conduct for Board members and ensuring compliance with its provisions. 
4.9 Overseeing Board structure and governance activities of the Bank’s subsidiaries.
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5. Communication and Public Disclosure 

5.1 Revewing and approving, at a minimum, the following disclosure documents:
• the annual and interim financial statements, results and related press releases and management discussion and analysis 

(or such other reports as may be required under relevant law from time to time); 
• relevant portions of the annual information form and other public disclosure documents; and 
• shareholder communications that require Board approval prior to publication by the Bank. 

5.2 Ensuring the relevant documents include measures by which shareholders and other stakeholders can communicate with the 
Bank.

5.3 Approving the disclosure policy and ensuring the integrity of the disclosure documents prepared in accordance with the policy. 
5.4 Meeting with regulatory authorities to discuss their findings and recommendations, and overseeing implementation by 

management. 

6. Meetings

6.1 The Board shall meet no less than four times each year as required by the Bank Act. 
6.2 The procedures for calling and conducting Board meetings shall be followed as set out in the Bank’s bylaws as amended from 

time to time. The Board may invite to any Board meeting any officer or employee of the Bank or such other person as it deems 
appropriate in order to carry out its responsibilities, and may also exclude from any Board meeting any person it deems 
appropriate in order to carry out its responsibilities.

7. Policies

7.1 The Board will review policies periodically in accordance with the Bank’s Policy on Corporate Documents as amended from 
time to ime.

7.2 This mandate should be read together with other Bank policies and internal documents to ensure (i) an understanding of the 
Bank’s overall governance framework and (ii) a consistent application of procedural requirements.
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