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TERMS OF REFERENCE FOR THE
BOARD OF DIRECTORS

1. PURPOSE

1.1. The primary responsibility of the Boa¡d of Directors (the ooBoard") is to oversee the
administration of REEOIC and to supervise management, which is responsible for
the day-to-day conduct of business.

l.2.Inperforming its functions, the Board also considers the legitimate interests which
others such as insureds, consumers, and employees have in REEOIC. In
supervising the conduct of the business, the Board, through the Executive Officer,
will set the standards of conduct for REEOIC and ensure its financial stability.

2. PROCEDURES AND ORGANIZATION

2.l.The Board operates by delegating to management certain of its authorities,
including spending authorizations, and by reserving certain powers to itself.

2.2.The Board retains the responsibility for managing its own affairs including:

2.2.1. electing the Chair and the Vice-Chair;

2.2.2. providing guidance to the appointing bodies regarding the criteria they
should consider in making their appointments to the Board;

2.2.3. constituting committees of the Board; and,

2.2.4. determining Director compensation.

2.3. Subject to the Internal Management Policies of REEOIC and the Real Estate
Services Act, the Board may constitute, seek the advice of and delegate powers,
duties and responsibilities to committees of the Board.

3. DUTIES AND RESPONSIBILITIES

Selection of Management

3.1. The Board has the responsibility:

3. I . I . to appoint and replace the Executive Officer; to monitor the Executive
Officer's performance; to approve the Executive Officer's compensation and
to provide advice and counsel to the Executive Officer in the execution of the
Executive Officer's duties; and,
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3.1.2. to ensure that plans are made for management succession and development.

Monitoring and Acting

3.2.The Board has the responsibility:

3.2.1. to monitor REEOIC's progress towards its goals, and to revise and alter its
direction through management in light of changing circumstances;

3.2.2. to identiff the principal risks of REEOIC's mandate and take all reasonable

steps to ensure the implementation of appropriate systems to manage these
risks; and,

3.2.3. to direct management to ensure that systems are in place for maintaining
the integrity of and implementing REEOIC's internal financial control and
management information sy stems.

Strate gt Determínation

3.3. The Board has the responsibility:

3.3.1. to review, with management, the mission of REEOIC, its objectives and
goals, and the strategies by which it proposes to reach those goals; and,

3.3.2. to review progress in achieving the goals established in the strategic
plans.

P olicies and Procedures

3.4. The Board has the responsibility:

3.4.1. to approve and monitor compliance with all major policies and procedures
which govern REEOIC's operations; and

3.4.2. to direct management to implement systems designed to ensure that
REEOIC operates at all times within applicable laws and regulations, and to
the highest ethical and moral standards.

C omplianc e Reporting and Corporat e Communic ations

3.5. The Board has the responsibility:
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3.5.1. to ensure that the financial performance of REEOIC is adequately and
promptly reported to the real estate industry and regulators as required
under the Real Estate Services Act;

3.5.2. to ensure that the financial results are reported fairly and in accordance with
generally accepted accounting principles;

3.5.3. to ensure timely reporting of any other developments that have a
significant and material effect on the performance of REEOIC; and

3.5.4. to ensure that REEOIC has in place a policy to enable it to communicate
effectively with its appointing bodies, insureds and employees.

4. GENERAL LEGAL OBLIGATIONS OF THE BOARD OF DIRECTORS

4.1. REEOIC is a not-for-profit special act corporation incorporated under Division 2
of Part 7 of the Real Estate Services Act.

4.2.Therc is no share capital and thus there are no shareholders, but instead there are
members. In the case of REEOIC the members are the Directors.

4.3.Legal duties are imposed on Directors. The basic legal duties are imposed at
common law.

4.4. Directors are under a fiduciary duty to REEOIC to carry out the duties of their
office:

4.4.1. honestly and in good faith;

4.4.2. in the best interests of REEOIC; and,

4.4.3. with the care, diligence, and skill of a reasonably prudent person.

4.5. Directors have specific statutory duties and obligations under employment,
environmental, and financial reporting law as well as under the withholding
provisions of taxation law.
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GOALS AND OBJECTIVES

1. As a member of the Board, each director will:

I .l fulfill the legal requirements and obligations of a director, which includes a

comprehensive understanding of the statutory and fiduciary roles;

1.2 ensure that the best interests of REEOIC are paramount; and

1.3 participate in the review and approval of REEOIC policies and strategy and in
monitoring their implementation.

DUTIES AND RESPONSIBILITIES

Board Activity

2. As a member of the Board, each director will:

2.1 exercise good judgment and act with integrity;

2.2 use his or her ability, experience and influence constructively;

2.3 be available as a resource to management and the Board;

2.4 respect confidentiality;

2.5 advise the Chair or Executive Officer before introducing significant and
previously unknown informationala Board meeting so that the Chair and

Executive Officer can ensure the Board is equipped with whatever is required
for a well informed discussion of the new matter. Any director may propose

items for placement on the Board agenda by putting them forward to the Chair
directly, or, through the Executive Officer;

2.6 understand the difference between goveming and managing, and not encroach on
management's area of responsibility;

2.7 identify potential conflict areas - real or perceived - and ensure that they are

appropriately reviewed;

2.8 as necessary and appropriate, communicate with the Chair and with the

Executive Officer between meetings;

2.9 demonstrate a willingness and availability for individual consultation with the

Chair or Executive Officer; and,

2.10 evaluate the perforrnance of the Executive Officer and REEOIC.
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3. To enhance the effectiveness of Board and committee meetings, each director will

3.1 prepare for each Board and committee meeting by reading the reports and
background materials provided for the meeting;

3.2 maintain an excellent Board and committee meeting attendance record;

3.3 reserve the full day for Board meetings to allow for flexibility; and,

3.4 acquire adequate information necessary for decision making.

Communicqtion

4. Communication is fundamental to Board effectiveness and therefore each director
will:

4.1 participate fully and frankly in the deliberations and discussions of the Board;

4.2 encourage free and open discussion ofthe affairs of REEOIC by the Board;

4.3 ask probing questions, in an appropriate manner and at proper times; and,

4.4 focus enquiries on issues related to strategy, policy, implementation and
results rather than issues relating to the day-to-day management of
REEOIC.

Independence

5. Recognizing that the cohesiveness of the Board is an important element in its
effectiveness, each director will:
5.1 be a positive force with a demonstrated interest in the long-term success of

REEOIC; and,
5.2 speak and act independently.

Board Interaction

6. As a member of the Board, each director should establish an effective, independent
and respected presence and a collegial relationship with other directors.

Committee \ï/ork

7. In order to assist Board committees in being effective and productive each director
will:
7.1 participate on committees and become knowledgeable about the purpose and

goals of the committee; and,

7.2 understand the process of committee work, and the role of management and

staff supporting the committee.
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Business, Authority and Industry Knowledge

8. Recognizingthatdecisions can only be made by well-informed directors, each
director will:
8.1 become generally knowledgeable of the business of REEOIC;

8.2 maintain an understanding of the regulatory, legislative and business
environments within which REEOIC operates;

8.3 take advantage of educational opportunities relevant to REEOIC's
business;

8.4 be an effective ambassador and representative of REEOIC.
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