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TERMS OF REFERENCE OF THE SPECIAL COMMITTEE 

OF THE BOARD FOR CLEAN TECHNOLOGY 
 

1. Purpose 

A Special Committee of the Board of Directors (“Board”) of the Business Development 
Bank of Canada (“BDC”), the Clean Technology Committee (“Committee” or “CTC”) is 
established to assist the Board in overseeing the Clean Technology initiative at BDC as 
defined in the Section 21 Letter issued by the Shareholder and the associated business 
plan produced by BDC (“Clean Technology Initiative”). 

2. Composition and Operation 

2.1 Composition of Committee 

The Committee shall be composed of a minimum of three directors as the Board 
may appoint, one of whom shall be appointed by the Board as Chairperson of the 
Committee (“Chairperson”).  If the position of Chairperson is vacant or if the 
Chairperson is absent or unable to act, the Chairperson of the Board may 
designate or the Committee may elect an Acting Chairperson for the meeting.  
Each member of the Committee shall be appointed by the Board (having taken 
into consideration the recommendation of the Governance/Nominating 
Committee) to hold office on the Committee until such time as a successor is 
appointed, unless the member resigns, is removed, or ceases to be a director; 

Each Member of the Committee shall be financially literate as defined in the 
Terms of Reference of the Audit Committee and at least two Members shall, to 
the extent possible, have the most relevant experience to the mandate of the 
Committee. All Committee Members are independent from management. 

2.2 Operation of the Committee 

The Committee may engage legal counsels or other consultants on terms and 
conditions that the Committee deems reasonably appropriate (including 
reasonable fees) to carry out its duties and responsibilities; 

2.3 Meetings 

The Committee shall meet at the call of its Chairperson at least quarterly; 

For the transaction of its business, three Members of the Committee shall 
constitute the quorum (“Quorum”); 

Matters presented to the Committee for decision at any meeting shall be decided 
by a majority of votes.  In the case of an equality of votes at a meeting of the 
Committee, the Chairperson shall, in addition to the Chairperson’s original vote, 
have the deciding vote; 



 
 

 

Terms of Reference of the Clean Technology Committee Page 2 of 3 
Ratified at the Board of Directors Meeting on December 13, 2017 

BDC’s Corporate Secretary or, in his or her absence, one of the Assistant 
Corporate Secretaries shall be Secretary to the Committee (“Secretary”); 

The Secretary shall give notice of Committee meetings to Committee members 
and the Chairperson of the Board; 

Minutes of the Committee meetings shall be prepared by the Secretary, who 
shall, subsequent to Committee’s approval, keep them in a book of minutes; 

The CEO may attend Committee meetings and, upon the Committee’s request, 
any other officer or employee of BDC or any special advisor may attend 
Committee meetings to assist and advise the Committee as required; 

The Committee will from time to time meet in camera, with Committee Members 
only, with the CEO, and, as needed, with members of management or special 
advisors; 

The Committee shall report to the Board on its activities, findings and 
recommendations at the first meeting of the Board following each Committee 
meeting. 

3. Responsibilities and Duties of the Clean Technology Committee 

3.1 Clean Technology Initiative 

The Committee’s responsibilities and duties are to: 

3.1.1 review the implementation of the Clean Technology Initiative in 
accordance with the Section 21 Letter; 

3.1.2 oversee the performance of the Clean Technology portfolio; and 

3.1.3 approve all Clean Technology transactions (“Transactions”) until such 
time as a Delegation of Authority to management has been approved by the 
Board. 

3.2 Risk 

The Committee shall review and assess all risks associated with the Clean 
Technology Initiative and Transactions and the management thereof. 

3.3 Monitoring and Reports 

The Committee shall review quarterly reports on Clean Technology activities, 
portfolio performance and capital requirements and usage. 

3.4 Delegation of Authority 

The Committee shall review and recommend to the Board for approval, a 
delegation of authority to the Committee and senior management for 
Transactions including appropriate parameters. 
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3.5 Transaction Approval 

Once the delegation of authority for management is approved, the Committee 
shall approve, if appropriate, all Transactions that exceed management’s 
authority and recommend to the Board those that exceed its own delegation of 
authority.  The CTC may approve Transactions in which a Board Member, an 
Interested Person (as defined in the BDC Act) or an Officer has declared an 
interest and will promptly report such Transactions to the Board. 


