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Objectives 
 

The Board has a written mandate which was developed by the Governance, Compensation & 
Nomination Committee.  The mandate acknowledges the Board’s responsibility for the 
stewardship of Northview including its responsibilities for employing individuals of high integrity 
as officers and throughout the organization.  A very high value is placed throughout Northview in 
the maintenance of a culture of honesty, integrity and fairness. 

The mandates of the Board and its committees were adopted at the time of Northview’s inception 
in 2002.  However, the mandates are reviewed annually in connection with changes in corporate 
governance practice and if necessary are modified.  The Governance, Compensation & 
Nomination Committee is responsible for monitoring compliance with the Board’s mandate.  

The Board takes responsibility for the supervision of the President and Chief Executive Officer 
(“CEO”) who in turn is responsible for the supervision of the Chief Financial Officer (“CFO”), Chief 
Operating Officer (“COO”), and all senior officers, etc.  The Board plays an important role in 
overseeing the operation of the business.  The CEO has authority to undertake acquisitions, 
developments and dispositions within limits approved by the Board and detailed in the Mandate 
of the Investment Committee. All acquisitions, developments and dispositions in excess of these 
limits are subject to review and approval. Financial disclosure and reporting is overseen by the 
Audit and Risk Management Committee.  During Board meetings, the Board receive briefings and 
various reporting documents respecting the operations of Northview. 

Composition 
 

Trustees 

The Board is composed of Trustees who are elected annually by Unitholders of Northview. 
Trustees may also sit on one of the Committees of the Board, upon recommendation by the 
Governance, Compensation & Nomination Committee. 

The Board shall ensure that the majority of trustees are qualified as unrelated: independent of 
management and free of conflicts that would impair the ability of a trustee to act in the best interest 
of the corporation.  Trustees must also be aware of their relationship with significant shareholders, 
if any (a shareholder able to exercise control of the majority of votes for the election of the Board). 
 

Board Chair 

The Chair of the Board shall not be a member of management. 

 

Meetings 

The Board shall meet regularly without management present. 

Meetings of the Board of Trustees shall be held at least four times annually, at the call of the 
Chair.  

The Board of Trustees will adhere to the meeting protocols set out in Article 8 of the Declaration 
of Trust.  
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Responsibilities 
 

Strategic Planning Process 

Northview has a strategic planning process.   Annually, management prepares a 5 year strategic 
plan identifying key strategic objectives to be executed on. The strategic plan is reviewed and 
approved by the Board annually, along with the business plan which details annual objectives and 
financial targets. Progress updates are provided to the Board on a quarterly basis. 
 
 

Risk Management Process 

The identification and consideration of the risks facing Northview is a key focus incorporated into 
the business planning and strategic planning sessions held by management each calendar year.  
The Audit & Risk Management Committee review and recommend to the Board the annual Risk 
Management Process, which details high risks and associated treatment plans. The Board can 
and do participate in decision making with respect to specific risks in which they may have 
particular interest or expertise.   
 
 

Succession Planning 

 
The Board is responsible for the oversight of succession planning for the executive leadership 
team. The CEO conducts performance evaluations of each of the executive leadership team and 
the succession planning takes place with them during the evaluatory process.  The Governance, 
Compensation & Nomination Committee evaluates the CEO and considers succession planning 
in that context.  Succession among the executive leadership team of Northview is considered on 
a continuous basis by the Governance, Compensation & Nomination Committee, and reported to 
the Board. 
 

 

Disclosure Policy 

Northview has a Disclosure Policy and a Disclosure Committee.  The Disclosure Policy provides 
a detailed statement respecting Northview’s obligations to disclose fully and on a timely basis.  
The Disclosure Policy details who approves the disclosure and sets out some rules respecting 
materiality, forward looking statements, and trading restrictions. The policy is reviewed annually 
by the Audit & Risk Management Committee and the Governance, Compensation & Nomination 
Committee, who recommend approval to the Board. 
 

Internal Controls 

The Board, specifically through the Audit and Risk Management Committee, oversees internal 
controls exercised by management.  The CEO and CFO provide certifications related to the 
financial affairs of Northview and many other matters respecting compliance.  Members of the 
Audit and Risk Management Committee routinely request the CEO and CFO to describe the 
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measures taken to assure internal control over the financial results of Northview.  Moreover, the 
Audit and Risk Management Committee meets independently with the external auditors to 
independently identify any potential areas of weakness or areas requiring improvement.  These 
assessments take place each quarter with the external auditors independent of management.    
 

Stakeholder Feedback 

Stakeholders have the opportunity to express their point of view respecting the business practices 
and procedures of Northview.  Northview has implemented a “Whistleblower Policy” which 
provides an opportunity for employees to report on or comment on incorrect financial or business 
practices.  The Whistleblower Policy provides various avenues of complaint including direct 
reporting to the Chair of the Audit & Risk Management Committee, who is independent of 
management. The policy is reviewed annually by the Audit & Risk Management Committee and 
the Governance, Compensation & Nomination Committee, who recommend approval to the 
Board. 
 

Corporate Governance Responsibilities 

The Board shall define unrelated trustees and apply this definition to each individual trustee and 
disclose annually whether the Board has an appropriate number of trustees who are not related 
to either the corporation or any significant shareholder. 

The Board shall elect a nominating committee (the “Governance, Compensation & Nomination 
Committee”), which will be comprised entirely of independent trustees.  This committee, along 
with the Chair of the Board, shall be responsible for assessing trustees on an ongoing basis and 
for proposing new trustees to the full Board. 

The Board shall approve the process by which the nominating committee will assess the 
effectiveness of Board committees and the contribution of individual trustees. 

The Board should ensure that new trustees receive appropriate orientation and education.  

The Board shall, from time to time, reconfirm or adjust the size of the Board to ensure effective 
decision-making. 

The Board shall annually review the adequacy and form of trustee compensation, including that 
of the lead trustee and committee chairs, with a view to ensuring that the compensation 
adequately reflects the risks and responsibilities of the role as an effective Board member, and is 
aligned with Northview’s compensation peer group. 

Committees of the Board should generally be composed of independent trustees, the majority of 
whom are unrelated.   

The Board shall ensure that each Committee adopt a formal written mandate, approved annually 
by the Board, which set out the scope of each Committee’s responsibilities. 

The Board shall appoint a committee expressly to deal with the corporation’s approach to 
governance issues (the “Governance, Compensation & Nomination Committee”). 

The Board and the CEO shall develop position descriptions, which shall define the limits to 
management’s responsibilities. 
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The Board shall review and approve the corporate objectives, which the CEO is responsible for 
meeting. 

The Board shall ensure that there are appropriate structures and procedures in place to allow the 
Board to be able to function independently of management. 

The Audit & Risk Management Committee of the Board shall be composed of outside trustees 
who are also unrelated.  All members of the Audit & Risk Management Committee shall be 
financially literate and at least one member should have accounting or related financial expertise. 

The Audit & Risk Management Committee Mandate must explicitly affirm the accountability of the 
external auditors to the Board and the Audit & Risk Management Committee as representative of 
the Unitholders who ultimately select, evaluate and recommend the replacement of an external 
auditor. 

The Audit & Risk Management Committee and the Board shall review quarterly financial reports 
and related financial documents before any public disclosure of the information. The Audit & Risk 
Management Committee shall ask external auditors to review this information before considering 
it. Upon review and recommendation by the Audit & Risk Management Committee, the Board 
shall be responsible for approving quarterly financial reports.   

The Board should allow individual trustees or committees of the Board to engage outside advisors 
at the expense of the corporation in appropriate circumstances. 

 


