
Reconfirmed January 2024 

MANDATE OF THE FINANCE COMMITTEE  
OF THE BOARD OF DIRECTORS  

OF ROGERS COMMUNICATIONS INC. 
 

Our Main Responsibilities: 

Review and report to the Board of Directors (the “Board”) or a committee of the Board on certain matters, 
including: 

• financings (including share issuances) 

• commitments (actual or contingent) in the ordinary course of business of either more than $200 million 
per year in the aggregate by one or a series of transactions, or alternatively when the cumulative value 
for all years is more than $500 million in the aggregate and in either case are not cancellable by Rogers 
for convenience without penalty of more than $200 million 

• commitments (actual or contingent) outside of the ordinary course of business of more than $200 million 
in the aggregate by one or a series of transactions 

• alliance, branding, license, partnership and joint venture arrangements involving more than $50 million 

• granting or assuming rights of first negotiation, first offer or first refusal involving Company property or 
assets exceeding $50 million 

• granting or assuming obligations with respect to any non-competition covenant or exclusivity undertaking 
involving property, assets or revenues exceeding $50 million and for a term in excess of two years 

• consider candidates for appointment of Chief Financial Officer and Chair of the Audit and Risk Committee 
of the Company and its subsidiaries, as applicable 

 

PURPOSE OF THE FINANCE COMMITTEE 

The Finance Committee (the “Committee”) shall assist the Board of Rogers Communications Inc. (the 
“Company”) in fulfilling its oversight responsibilities in the following principal areas: 

(i) financings (including share issuances); 
(ii)  unbudgeted transactions, alliance branding, license, partnership, or joint venture arrangements; and 
(iii) considering candidates for the appointment of Chief Financial Officer and Chair of the Audit and Risk 

Committee of the Company and its subsidiaries, as applicable. 

 

MEMBERSHIP 

The Committee shall be comprised of not less than three members of the Board and the number of members 
may be increased or decreased as may be determined from time to time by resolution of the Board. Members of 
the Committee shall be appointed by the Board at the meeting of the Board immediately following the Annual 
Meeting of Shareholders of the Company (the “Annual Meeting”) and at subsequent meetings of the Board. 
Members shall serve on the Committee until the next Annual Meeting or until his or her earlier resignation, and can 
be removed by resolution of the Board. 

The Committee shall have the right to appoint an outside consultant to assist it in its deliberations. If such an 
appointment is made the consultant shall have the right to attend meetings of the Committee at the invitation of the 
Chair of the Committee (the “Chair”). 

 

CHAIR AND SECRETARY 

The Chair shall be chosen by the Board and shall serve in that capacity until the next Annual Meeting or until 
his or her earlier resignation or removal by resolution of the Board. The Secretary of the Company shall be the 
Secretary of the Committee, provided that if the Secretary is not present, the Chair of the meeting may appoint a 
secretary for the meeting with the consent of the Committee members who are present.  
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MEETINGS 

The times and locations of meetings of the Committee and the calling of and procedures at such meetings, 
shall be determined from time to time by the Committee, in consultation with management when necessary, 
provided that there shall be a minimum of two meetings per year. Subject to the notice provisions of the Articles of 
the Company, written notice shall be provided no later than 48 hours prior to meetings, unless waived by all 
members of the Committee.  

Agendas for meetings of the Committee shall be developed by the Chair in consultation with management and 
the corporate secretary, and shall be circulated to Committee members prior to Committee meetings. A quorum for 
meetings for the Committee shall be a majority of members. 

A member of the Committee may be designated as the liaison member to report on the deliberations of the 
Committee to the Board. 

 

RESOURCES AND RELIANCE 

The Committee shall have the resources and the authority appropriate to discharge its responsibilities, including 
the authority to engage, at the expense of the Company, outside auditors, legal counsel, and other experts or 
consultants. 

Each member of the Committee shall be entitled to rely, without independent verification, on the integrity of 
those persons and organizations within and outside the Company from whom he or she receives information or 
advice and on the accuracy and completeness of the financial and other information provided to the Committee by 
or on behalf of such persons or organizations, absent actual knowledge to the contrary, which shall be reported to 
the Board. 

 

REMUNERATION 

The members of the Committee shall be entitled to receive such remuneration for acting as members of the 
Committee as the Board may determine from time to time. 

 

RESPONSIBILITIES 

Without derogating from the duties, rights, and prerogatives of the Board, the responsibility of the Committee 
shall be to review and report to the Board or any other committee of the Board on the following matters prior to their 
submission to the Board or to any other committee of the Board or the execution or filing of any document required 
to implement any such matter, including with any governmental or regulatory authority. The Committee will 
endeavour to report to the Board or any other committee of the Board on any matter referred to it within 14 business 
days. 

(a) financings (including the issuance of securities of the Company or rights to convert or exchange into or 
acquire securities of the Company, other than employee share options or employee share purchase plans 
approved by the Board or the Human Resources Committee), credit facilities, the creation, incurrence, or 
assumption of borrowings from third parties and the granting or assumption of guarantees, commitments, 
or support agreements, contingent or otherwise (including the refinancing, refunding, extension, 
amendment, restructuring, novation, or regranting of any of the foregoing, whether currently existing or 
hereafter incurred), the acceleration or prepayment of debt, and the acquisition, redemption, or repurchase 
of securities of the Company or any subsidiary; 

(b) commitments (actual or contingent) (other than commitments solely between the Company and its wholly 
owned subsidiaries or between wholly owned subsidiaries of the Company) that are: 

(i) in the ordinary course of business of either more than $200 million per year in the aggregate by one or 
a series of transactions, or alternatively when the cumulative value for all years is more than $500 
million in the aggregate and in either case are not cancellable by Rogers for convenience without 
penalty of more than $200 million; or 

(ii) outside of the ordinary course of business of more than $200 million in the aggregate by one or a series 
of transactions, including, without limitation, acquisitions, dispositions, mergers, arrangements and 
other forms of business combination and investments and loans by the Company or any subsidiary; 
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(c) the engagement of financial, investment, or similar advisors by the Company or any of its subsidiaries in 
connection with transactions with a value in excess of $100 million in the aggregate;  

 

(d) alliance, branding, licence, relationship, joint venture, and partnership agreements involving liabilities or 
commitments, actual or contingent, by the Company or any of its subsidiaries (the “Rogers Companies”) in 
excess of $50 million in the aggregate by one or a series of transactions;  

(e) the grant or assumption of rights of first negotiation, first offer, or first refusal, contingent or otherwise, (other 
than between Rogers Companies) in respect of any property or asset of any Rogers Company that has an 
estimated fair market value in excess of $50 million; 

(f) the grant of rights or assumption of obligations by any Rogers Company of any non-competition covenant 
or exclusivity undertaking in favour of any person (other than a Rogers Company) which is for a term in 
excess of two years and is in respect of a line of business that had revenues of at least $50 million in the 
most recent fiscal year or is in respect of the supply of products or service that involves estimated 
expenditures of over $50 million in the aggregate by one or a series of transactions; and 

(g) candidates for appointment as the Chief Financial Officer and Chair of the Audit and Risk Committee of any 
Rogers Company. 

 

The Board may from time to time delegate additional responsibilities to the Committee. 

 

All prior mandates of the Board relating to the Committee or any predecessor thereof are hereby repealed without 
prejudice to any action taken thereunder. 

 


