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Objectives 
The Committee shall review Northview’s governance, with responsibility over corporate 
governance, human resources, compensation policies, trustee orientation and education, trustee 
nomination, the trustee review process, and succession planning of the executive leadership team 
(the “Executive”). 
 

Composition 

Committee Members 

The Committee shall be comprised of three or more trustees as determined by Northview’s board 
of trustees (the “Board”), all of whom shall be independent trustees, free from any direct or indirect 
material relationship with Northview, or any other relationship, that in the opinion of the Board, 
would interfere with the exercise of his or her independent judgment as a member of the 
Committee.   
 
Committee Chair 

The Committee’s chair (the “Chair”) and the Committee members shall be appointed annually at 
the first meeting of the Board following the annual meeting of unitholders each year, or at such 
other time as the Committee agrees. 
 

Meetings 

The Committee shall meet at least once annually and thereafter at the call of the Chair, and 
adhere to the meeting protocols set out in Section 11.5 of Northview’s Declaration of Trust (the 
“DOT”) or as otherwise determined by the Committee. 

 

Responsibilities 
The Committee shall be responsible for developing and recommending to the Board corporate 
governance guidelines and procedures applicable to Northview and shall: 

a. review the guidelines at least annually and recommend to the Board any changes 
to the guidelines which it considers appropriate including the Code of Business 
Conduct and Ethics, Whistleblower Policy, and Disclosure Policy;  

b. review disclosure with respect to Northview’s system of governance required by 
applicable corporate and securities laws or stock exchange requirements before 
such disclosure is submitted to the Board for its approval; 

c. make recommendations to the Board regarding disclosure policies with respect to 
matters not covered by mandated financial disclosure; 

d. review the corporate governance sections of the Proxy Circular and Annual 
Information Form; 

e. review guidelines and policies relating to the Board, which include but are not 
limited to the Term Limit Policy and Diversity Policy; 
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f. monitor developments and changes to regulatory requirements as well as industry 
governance developments and best practices in the areas of compensation and 
governance, and recommend initiatives to assist Northview in maintaining high 
standards of governance; and 

g. review and recommend to the Board annually, the approval of the Mandate of the 
Board and of each committee of the Board. 

Human Resources 

The Committee shall be responsible for the oversight of Northview’s human resource practices, 
specifically they shall: 

a. review Northview’s human resource strategies, practices and policies to monitor 
consistency with the Strategic Plan; 

b. review and recommend to the Board the CEO succession plan, including short and 
long term development plans; 

c. review succession plans, including short and long term development plans, for the 
Executive; 

d. review Human Resource and compensation risks as part of Northview’s risk 
assessment; and 

e. review Northview Named Executive Officer (the “NEO”), Executive and officer 
appointments.  
 

Compensation Programs 

The Committee shall be responsible for the oversight of Northview’s compensation strategy and 
programs, specifically they shall: 

a. periodically review Northview’s stated compensation strategy to ensure that 
management is rewarded appropriately and that the compensation program is 
related to its financial performance and returns to unitholders, as well as the 
performance of individual Executives; 

b. review Northview’s compensation programs and practices to ensure they do not 
encourage excessive or inappropriate risk taking among its Executive; 

c. review annually the peer group of entities against which Executive and trustee 
compensation is benchmarked;  

d. annually review and recommend to the Board, NEO compensation disclosure, for 
purposes of the management information circular; 

e. review and approve appropriate criteria for establishing corporate objectives and 
Executive performance targets; 

f. review and recommend to the Board any issuance of equity awards to employees 
and trustees;  

g. review and recommend to the Board for approval, the annual salary budget; 
h. review and recommend to the Board, the adjudication of any matters impacting 

short and long term incentive programs; and 
i. review and recommend to the Board, special compensation, recruiting and 

retention programs to address unique circumstances, if and when such 
circumstances arise. 
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Compensation Awards 

The Committee shall be responsible for trustee and NEO compensation, as follows: 
 i. CEO Compensation 

a. on an annual basis review and approve the goals and individual objectives relevant 
to the compensation of the CEO; 

b. evaluate the CEO’s performance against the approved goals and objectives; 
c. review and recommend to the Board for approval the CEO’s annual compensation, 

including salary and short and long term incentives based on the evaluation 
referred to above and any other factors the Committee considers relevant; 

ii. NEO Compensation 
a. after obtaining and considering the recommendation of the CEO, review and 

recommend to the Board for approval the annual compensation for NEO’s, 
including salary and short and long term incentive awards and perquisite plans; 
and 

 iii. Trustee Compensation 
a. review and recommend to the Board for approval, the amount and form of 

compensation to trustees considering the time commitment, risks and 
responsibilities of the trustees as well as comparative data from the compensation 
peer group. The Committee shall also seek to align the interests of trustees with 
those of unitholders, as appropriate. 
 

Board Composition 

The Committee shall: 
a. examine the size of the Board and recommend to the Board a size that facilitates 

effective decision making, subject to the DOT; 
b. evaluate whether the necessary and appropriate committees are in place to support 

the Board, and make recommendations to the Board for the creation, amendment or 
elimination of committees;  

c. recommend to the Board the trustees it considers qualified for appointment to each 
committee of the Board. Where a vacancy exists in any Board committee, the 
Committee will recommend to the Board a trustee to fill such vacancy; and 

d. recommend the resignation or removal of trustees or officers where their current or 
past conduct is or has been improper and reasonably likely to adversely affect 
Northview or its reputation. 
 

Trustee Nomination 

The Committee shall be responsible for selecting candidates for nomination to the Board, and 
shall: 

a. determine the preferred experience and qualifications for new trustees reflecting, 
among other things: 

i. competencies, skills and personal qualities that the Board considers to be 
necessary for the Board, as a whole; 

ii. competencies and skills that the Board considers each existing trustee 
possesses 

iii. competencies, skills and personal qualities that each new trustee would bring 
to the Board 
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iv. responsibilities that would not materially interfere with or be incompatible with 
membership on the Board 

b. seek nomination suggestions from the Board; 
c. ensure the Committee, or an appointed sub committee, conducts a thorough review 

and interview process of nominees; 
d. work with the Corporate Secretary to ensure sufficient background checks on 

proposed nominees are conducted and evaluated; 
e. as the need arises and after considering the guidelines set out in Northview’s Diversity 

Policy, recommending trustee nominees to be put forward to the Board for its approval 
and to the unitholders at the annual meeting; and 

f. oversee and confirm that the election or appointment of each trustee complies with the 
DOT. 
 

Trustee and Executive Equity Ownership 

The Committee shall review annually and make recommendations to the Board on the minimum 
equity ownership positions to be held by trustees and Executive and monitor compliance with 
such ownership requirements. 
 
Trustee Orientation and Education 

The Committee shall ensure there is an adequate orientation and education program for trustees 
to provide an understanding of the role of the Board and its committees, the time commitment 
required to serve on the Board and committees of the Board, the nature and operation of the 
corporation’s business and the markets in which it operates. 
 
Board Evaluation Process 

The Committee shall be responsible for: 
a. facilitating the Annual Trustee Self-Evaluation Process; and  
b. annual review and assessment of the independence of each trustee, and will report to 

the Board on such review. 
 

Access to Outside Advisors 

The Committee may retain any outside advisor, including a compensation consultant or executive 
search firm, at the expense of Northview at any time and has the authority to determine the fees 
of any such advisor. 
 
General 

Notwithstanding the foregoing and subject to applicable law, nothing contained in this mandate is 
intended to require the Committee to ensure Northview’s compliance with particular laws or 
regulations.  

The Committee is a committee of the Board and it is not and shall not be deemed to be an agent 
of Northview’s Unitholders for any purpose whatsoever. The Board may, from time to time, permit 



GC&N Mandate 
NVU-CO-1007 

 

Page | 6 
 

departures from the terms hereof, either prospectively or retrospectively. No provision contained 
herein is intended to give rise to civil liability to Unitholders of Northview or any other liability 
whatsoever. 

 


	Objectives
	Composition
	Committee Members
	Committee Chair
	Meetings

	Responsibilities
	Human Resources
	Compensation Programs
	Compensation Awards
	Board Composition
	Trustee Nomination
	Trustee and Executive Equity Ownership
	Trustee Orientation and Education
	Board Evaluation Process
	Access to Outside Advisors
	General


