- 2 -

RONA INC.
MANDATE OF THE CHAIRMAN OF THE BOARD
The Company’s Board of Directors (the “Board”) is chaired by the Chairman of the Board. The key role of the Chairman of the Board is to take all reasonable measures to ensure that the Board (i) has structures and procedures in place to enable it to function independently of management; (ii) carries out its duties effectively; and (iii) clearly understands and respects the boundaries between the responsibilities of the Board and those of management. The responsibilities of the Chairman of the Board include:

With respect to the effectiveness of the Board:

· Taking reasonable measures to ensure that the Board’s work runs smoothly and providing essential leadership to that effect;
· Being responsible for the management and efficient operation of the Board;
· Ensuring that management implements decisions of the Board and its committees;

· Ensuring that directors receive all the necessary information to perform their role fully;

· Taking reasonable measures to ensure that a procedure is in place to regularly assess the effectiveness of the Board and the contribution of each of its members, and, from time to time, meeting with Board members individually in connection with such assessment.

With respect to the running of the Board:

· Chairing all shareholder and Board meetings;
· Approving the proposed agendas for the meetings he chairs;
· Recommending the composition of the committees to the Nominating and Corporate Governance Committee;

· Together with the Nominating and Corporate Governance Committee, selecting directors and determining Board members’ compensation;
· Taking reasonable measures to ensure that Board meetings are conducted in such a way as to promote discussion and allow for the efficient and effective review and discussion of Board business;

Ensuring that the Board carries out all of its duties. With respect to the Board’s relations with management, shareholders and stakeholders:

· Ensuring the maintenance and application of the highest ethical standards and best corporate governance practices;

· Ensuring maintenance of the Board’s relations with shareholders and management;

· Discussing issues relating to the Company’s strategic direction and operations with the President and Chief Executive Officer;

· Together with the President and Chief Executive Officer, ensuring that the Company’s strategic direction, including its mission, vision and values, are defined and submitted to the directors for approval.

Evaluation of the Chairman of the Board

Each year, the Nominating and Corporate Governance Committee oversees the evaluation of the performance of the Chairman of the Board and reports to the Board accordingly.
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