
 

 

 

CHAIR OF THE BOARD OF DIRECTORS  

TERMS OF REFERENCE 

The Chair is accountable to the Board and shall have the duties of a member of the Board as set out in applicable 

corporate law and in the Company’s constating documents and as otherwise determined by the Board. The 

Chair is responsible for the management, development and effective performance of the Board and leads the 

Board to ensure that it fulfills its duties as required by law and as set out in the Board Terms of Reference.   

1. Appointment  

The Chair shall be appointed annually by the Board of Directors of the Company (the “Board”) and shall have 

such skills and abilities appropriate to the appointment of Chair as shall be determined necessary and 

desirable by the Board.  

2. Qualifications of the Board Chair  

The Chair shall be a duly elected member of the Board and shall be independent as defined under applicable 

securities laws, rules and regulations and the requirements of any applicable stock exchange.  

3. Vacancy  

Where a vacancy occurs at any time in the position of Chair, it shall be filled by the Board. The Board may 

remove and replace the Chair at any time.  

4. Outside Consultants or Advisors  

The Chair, when he or she considers it necessary or desirable, may retain, at the Company's expense, outside 

consultants or advisors to advise the Chair or the Board independently on any matter. The Chair shall have 

the authority to retain and terminate any such consultants or advisors, including authority to review the fees 

and other retention terms of such persons.  

5. Duties  

The Chair is responsible to: 

(a) organize the Board to function independently of management;  

(b) promote ethical and responsible decision making, appropriate oversight of management and best practices 

in corporate governance; 

(c) ensure that the Board works as a cohesive team and provide the leadership essential for this purpose; 

(d) ensure that the responsibilities of the Board are well understood by both the Board and management, and 

that the boundaries between Board and management responsibilities are clearly understood and respected; 

(e) manage the affairs of the Board, including ensuring that the Board is organized properly, functions 

effectively and meets its obligations and responsibilities;  



 

(f) act as a liaison between the Board and senior management to ensure that relationships between the Board 

and senior management are conducted in a professional and constructive manner; 

(g) provide advice, counsel and mentorship to other members of the Board, the President and Chief Executive 

Officer and other senior members of management;  

(h) lead the Board in establishing, reviewing and monitoring the strategy, goals, objectives and policies of the 

Company; 

 

(i) communicate all major developments and issues to the Board in a timely manner, initiate opportune 

discussion of such matters and ensure provision to the Board of sufficient information to permit the Board 

to fulfill its oversight responsibilities;  

(j) communicate with all members of the Board to co-ordinate their input, ensure their accountability and 

provide for the effectiveness of the Board and its committees;  

(k) adopt procedures to ensure that the Board can conduct its work effectively and efficiently, including 

committee structure and composition, scheduling, and management of meetings; 

(l) ensure that, where functions are delegated to appropriate committees, the functions are carried out and 

results are reported to the Board;  

(m) as necessary and in consultation with the President and Chief Executive Officer, ensure the Company, and 

where appropriate the Board, is adequately represented at official functions and meetings with major 

shareholders, other stakeholders, financial analysts, media and the investment community;  

(n) determine, in consultation with the Board and management, the time and places of the meetings of the 

Board and of the annual general meeting;  

(o) co-ordinate with management and the Secretary to ensure that matters to be considered by the Board are 

properly presented and given the appropriate opportunity for discussion;  

(p) ensure the Board has the opportunity to meet without members of management present on a regular basis;  

(q) assist in the preparation of the agenda of the Board meetings; and 

(r) preside as chair of each meeting of the Board and as chair of each meeting of the shareholders of the 

Company; and 

(s) carry out other duties as requested by the Board as a whole, depending on need and circumstance. 

 

 

 

Approved:  March 15, 2010 


