“Purolator

BOARD OF DIRECTORS’ MANDATE
Purolator Holdings Ltd.

1. DUTIES OF THE BOARD OF DIRECTORS
The Board of Directors (théBbard”) is responsible for the stewardship of Purolafoidings Ltd. (the Corporation™).
That stewardship consists primarily of the dutyntanage, osupervise the management of the business andsaffiair
the Corporation and, where material or otherwigmificant to the Corporation, the business andiaffaf the
Corporation’s subsidiaries.

As authorized by thBusiness Corporations A¢Ontario) (the OBCA”") and for the purpose of effectively discharging
the Board’s duties, the Board has:

(a) delegated to the President and C.E.O. of the Catioor, including as set out in thi¥elegation of Authority
policy as amended from time to time, many of thal8iés powers and much of the Board’s authority emage
the business and affairs of the Corporation, and

(b) assumed the duty to supervise the President andDCsEmanagement of the business and affairs of the
Corporation.

2. STANDARD OF CONDUCT FOR DIRECTORS
As required by the OBCAevery director of the Corporation (Ritector”) shall, in discharging their duties:

(&) act honestly and in good faith with a view to thestinterests of the Corporation; and

(b) exercise the care, diligence and skill that a neakly prudent person would exercise in comparable
circumstances.

Except to the extent set out in a unanimous sloédleh agreement, no provision in a contract, theclas of the
Corporation, the by-laws of the Corporation orsoitation shall relieve a director from the dutyatd in accordance with
the OBCA?

3. PRINCIPAL RESPONSIBILITIES OF THE BOARD OF DIRECTOR S

The Board’s responsibility for the stewardshiplaf Corporation includes, among other things, resibdity for:

A. Officers of the Corporation
(&) To the extent feasible, satisfying itself as to ithtegrity of the President and C.E.O. and the oth@cutive
officers of the Corporation and its subsidiariesiteate a culture of integrity, and approving tleeg@ration’s
Code of Conduct;

(b) Approving the process for selecting and appointimgPresident and C.E.O; and appointing the Presated
C.E.O. and Corporate Secretary.

(c) Overseeing the Corporation’s and its subsidiar@srol functions, having regard to their indepersieand
effectiveness.

(d) Overseeinghe succession planning of key executive officéthe Corporation and its subsidiaries, including
satisfying itself that the President and C.E.Otaking appropriate actions to develop and monitar t
performance of all executive officers.

B. Strategy
(@) Participating in the development of and approvimg ¢ore vision and long-term strategic frameworktiie
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Corporation, and monitoring performance of a striat@lan which is consistent with the long-termegtion
and takes into account, among other things, themppities for and risks to the business of thepOaation
and its subsidiaries;

C. Enterprise Risk Management
(@) Identifying, understanding and monitoring, with Maement, the Corporation’s principal risks, antgahg
itself that the Corporation’s management is takipgropriate actions to manage those risks: and

(b) Satisfying itself as to the adequacy of the inteomatrols employed by the Corporation and its alibges
to manage and mitigate the risks.

D. Internal Controls
(&) Ensuring the Corporation’s financial viability bywewing and approving the Corporation’s annual and
quarterly financial statements and other disclosi@@iments that require Board approval.

(b) Overseeing compliance with applicable audit, actiogrand reporting requirements.

(c) Ensuring the Corporation and its subsidiaries hasppropriate internal controls and managemeaotrwdtion
systems in place, having regard for their effectass.

E. Corporate Governance
(@) Oversight of the Corporation’s approach to envirental, social and governance (“ESG”) issues which
may pose risks or opportunities to the Corporation;

(b) Develop and monitor the Board’s governance moddigoharge its obligations, as steward of the Ceafan,
as reflected through this Mandate, Standing Coremittharters and related Board governance pringiples
guidelines, and documents;

(c) Overseeing the appointment, evaluation and suaress$ithe non-executive Chair of the Board;

(d) Setting expectations and responsibilities of doestincluding attendance at, preparation for, gendicipation
in meetings;

(e) Ensuring that minutes of meetings of the Boardnaaitained by the Corporate Secretary.

F. Other Duties
Considering all matters that are material to thepGration and its subsidiaries on a consolidatesishar that are
otherwise out of the ordinary course of business.

4. COMMITTEES OF THE BOARD OF DIRECTORS

A. Establishment of Committees
As authorized by the OBCA and for the purpose tdaively discharging the Board’s duties, the Bohag established
the following standing committees of the Board $sist the Board carry out many of its ordinary seututies:

(@  Audit Committee;

(b)  Environmental, Social and GovernanceE$G’) Committee; and

(¢)  Human Resources and Compensatid¢tRC") Committee
(subsections a, b, and c collectively tisanding Committees)

In addition to the Standing Committees, the Boaey nfrom time to time, establish special committeesonsider any
matters out of the ordinary course of business agc¢lut not limited to, a significant transaction.

B. Governance of Standing Committees

Each of the Standing Committees carries out theeslatelegated to it by the Board as specified chazommittee’s
charter and governs itself in accordance withQperating Proceduresfor Board Committees, as approved and amended
by the Board from time to time.
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C. Principal Duties of Standing Committees
The ordinary course duties of each of the Stan@ioignmittees can be summarized by reference to thjecareas over
which they exercise oversight:

(@) Audit Committee
- Financial Reporting
- External Audit Activities
- Internal Audit Activities - Controls and Compliance
- Enterprise Risk Management
- Business Plan and Performance

(b) Environmental, Social and Governance$G") Committee
- Environmental — Objectives, Policies and Perforneanc
- Social - Strategic Plan and Objectives
- Governance — Board Governance
- Diversity, Equity and Inclusion

(c) Human Resources and CompensatidtRC") Committee
- Management Structure
- Compensation
- Pension Governance
- Employee Relations
- Health and Safety
- Diversity, Equity and Inclusion

When a Standing Committee is confronted with unbsineumstances, the committee shall refer the enatt the Board
for consideration.

D. Composition of Standing Committees

Each of the Standing Committees shall consist ¢dadt three Directors (collectively, thmémbers’), one of whom
shall serve as the chair of the committee (therfimittee Chair”). No officer (except the Board Chair) or empleyaf
the Corporation or any of its subsidiaries may sexy a Member, regardless of whether they areadBicector.

In addition, a majority of the Members of the Au@idmmittee shall be unaffiliated, and every Memiifehe Audit

Committee shall be financially literate. A Membéitloe Audit Committee will be considered to be:

(@) “unaffiliated” if they are not an officer or employee of anyil&fe (as defined in the OBCA) of the
Corporation; and

(b) “financially literate” if they have the ability to read and understarsgteof financial statements that present
a breadth and level of complexity of accountingiéssthat are generally comparable to the breadth an
complexity of the issues that can reasonably beeeep to be raised by the Corporation’s financial
statements.

The Board shall appoint, and may remove or repltéoe,Members and the Committee Chair of each Standi
Committees, at any time and from time to time.

5. INDIVIDUAL ROLES AND RESPONSIBILITIES
(@) Directors

Each Director is, together with the other membéthe Board, responsible for the stewardship ofGoeporation. This

entails managing, or, to the extent that the aitthd® manage the business and affairs of the Gatpm has been
delegated to the President and C.E.O., supervisimghanagement of the business and affairs of ¢tinpdZation. To this

end, a Director must devote their best effortshi® fulfillment of the Board’'s responsibilities smiit in this Board of

Directors’ Mandate and must, in discharging theiiek, fulfill the statutory duties of loyalty acdre (as more particularly
set out under the headifigtandard of Conduct). The specific responsibilities of a Director ast out in th&overnance

Position Description for Directotsas approved and amended by the Board from tirtinta
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(b) Board Chairperson

The Board Chairperson is responsible for faciligthighly effective performance by the Board. Bwoard Chairperson
is not an executive of the Corporation in the sehaéthe Board Chairperson is not responsibléffermanagement of
any aspect of the Corporation’s business. The Bpe@sponsibilities of the Board Chairperson ae¢ sut in the

Governance Position Description for the Board Cpairson as approved and amended by the Board from tinieno

(c) Committee Chairperson

The primary responsibility of the Chairperson offe&€ommittee is to provide leadership to the Coneaiand enhance
the Committee’s effectiveness. Committee Chairpesdeads the Committee in meeting its responséslias per their
respective Charters, by giving strong guidance mnguhe Committee takes the Corporation’s visiosues, and long-
term strategy into account in its deliberations dedisions, advice to Management, and recommenmatiothe Board.
The specific responsibilities of the Committee @baison are set out in tligovernance Position Description for the
Committee Chairpersgras approved and amended by the Board from tiniene

(d) President and C.E.O.

The President and C.E.O. is responsible for leathiegdevelopment of the Corporation’s strategiagta approval by
the Board, managing the day-to-day business aa@sfif the Corporation within the boundaries egthbd by the Board,
and reporting on the business and affairs of thgp@ation to the Board on a timely and regular ©a$he specific
responsibilities of the President and C.E.O. ateogéin theHuman Resources Job Description for the Presidewtt a
CEOQO as approved and amended by the Board from tintimto

(e) Corporate Secretary
The Corporate Secretary is responsible for asgigtie Board in gaining and maintaining reasonabei@nce that the
Board and the executive officers of the Corporagoa complying with the Corporation’s governancégations. The

specific responsibilities of the Corporate Secketae set out in th&overnance Position Description for the Corporate
Secretaryas approved and amended by the Board from tirtienta

Effective February 2025
Date of Next Review: November 2026
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