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This Charter is complementary to the legislative requirements of the State of Nevada, USA 

and the bylaws of the Corporation.   
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Purpose: 
The Board of Directors of the Corporation is ultimately responsible for the stewardship of the 

Corporation and as such its primary responsibility is to foster the long-term success of the 

Company and its Mission, taking into consideration the interests of the Company’s shareholders 

and other stakeholders.  The Board does not actively manage but oversees the day-to-day 

management delegated to the President and Chief Executive Officer and the other Officers of 

the Corporation. 

Composition and Board Organization: 
1. The election and removal of Directors is outlined in the Bylaws Article II.  

2. The Board is comprised of a majority of members who have been determined by the 

Board to be independent.  A member is independent if the member has no direct or 

indirect relationship which could, in the view of the Board, be reasonably expected to 

interfere with the exercise of a member’s independent judgement. 

3. The Board may appoint or terminate any officers or senior leaders it considers necessary. 

4. The Board shall establish an Audit Committee, a Nominating and Corporate Governance 

Committee and Compensation Committee.    

5. Directors who are not members of management meet on a regular basis to discuss 

matters of interest independent of any influence from management.  

6. Certain of the responsibilities of the Board referred to herein may be delegated to 

Committees of the Board.  The responsibilities of those Committees will be as set forth in 

their Charter, as amended from time to time. The Board remains collectively responsible 

for the decisions and actions taken by any Committee.  

    

Duties and Responsibilities: 
 

Managing the Affairs of the Board 

 
The Board operates by delegating certain of its authorities, including spending authorizations, 

to management and by retaining the responsibility for managing its own affairs, including:  

1. nominating candidates for election to the Board; 

2. determining independence of the Board members; 

3. approving and removing Committees of the Board and membership of directors thereon; 

4. determining director compensation;  

5. assessing the effectiveness of the Board, Committees and directors in fulfilling their 

responsibilities; 
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6. responsibility for securing information; each Board member has responsibility for 

obtaining all information from management and the external auditors needed to carry out 

their duties; and 

7. use of experts; the Board may hire experts to assist or advise them.  

 
Management and Human Resources 

 
The Board has the responsibility for: 

1. the appointment and succession of the Chief Executive Officer (CEO), monitoring CEO 

performance, approving CEO compensation and providing advice and counsel to the 

CEO in the execution of the CEO’s duties; 

2. approving a position description for the CEO; 

3. reviewing CEO performance at least annually, against agreed upon written objectives; 

4. approving decisions relating to senior management, including the  

a. appointment and discharge of officers of the Company and members of the senior 

executive leadership team; 

b. compensation and benefits for members of the senior executive leadership team; 

c. annual corporate and business unit performance objectives used in determining 

incentive compensation or other awards to officers;  

d. employment contracts , termination, and other special arrangements with senior 

executive officers, or other employee groups if such action is likely to have a 

subsequent material impact on the Company or its basic human resource and 

compensation policies; and 

e. approving certain matters relating to all employees, including: 

a. the annual salary program/policies  for employees; and 

b. new benefit programs or changes to existing programs. 

 

Strategy and Plans 

 
The Board has the responsibility to: 

1. participate in strategic planning sessions at least once a year outside of normal Board 

meetings  and ultimately approve major corporate strategies and objectives;                              

2. ensure that management develops major corporate strategies and objectives; 

3. approve capital commitment and expenditure budgets and related operating plans; 

4. approve the entering into, or withdrawing from, lines of business that are, or are 

likely to be, material to the Company; 

5. approve material divestitures and acquisitions; and 
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6. monitor management’s achievements in implementing major corporate strategies 

and objectives, in light of changing circumstances. 

 

Financial and Corporate Issues 

 
The Board has the responsibility to: 

 

1. take reasonable steps to ensure the implementation and integrity of the Company’s 

internal control and management information systems; 

2. monitor operational and financial results; 

3. approve annual financial statements and related Management’s Discussion and 

Analysis, review quarterly financial results and approve the release thereof by 

management; 

4. approve the Management Information Circular, Annual Information Form and 

documents incorporated by reference therein; 

5. declare dividends; 

6. approve financings, changes in authorized capital, issue and repurchase of shares, 

issue and redemption of debt securities, listing of shares and other securities, issue of 

commercial paper and related prospectuses and trust indentures; 

7. recommend appointment of external auditors and approve auditor’s fees; 

8. approve banking resolutions and significant changes in banking relationships; 

9. approve contracts ,leases, and other arrangements or commitments that may have a 

material impact on the Company; 

10. approve spending authority guidelines; and 

11. approve the commencement or settlement of litigation that may have a material 

impact on the Company. 

 

Business and Risk Management 
  

 The Board has the responsibility to: 

1. take reasonable steps to ensure management has identified and understands the 

principal risks of the Company’s businesses and implemented appropriate strategies 

to manage these risks, and achieves a proper balance between risks and benefits; 

2. review reports on capital commitments and expenditures related relative to 

approved budgets; 

3. review operating and financial performance relative to budgets or objectives; 
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4. receive, on a regular basis, reports from management in matters relating to, among 

others, ethical conduct, environmental management, employee health and safety, 

human rights, and related party transactions; and 

5. assess and monitor management control systems by evaluation and assessing 

information provided by management and others (e.g. external auditors) about the 

effectiveness of management control systems. 

 

Policies and Procedures 

 
The Board has responsibility to: 

1. monitor compliance with all significant policies and procedures by which the 

Company is operated; 

2.  direct management to ensure the Company operates at all times within the 

applicable laws and regulations to the highest ethical and moral standards; 

3. provide policy direction to management while respecting its responsibility for day-to-

day management of the Company’s businesses; and  

4. review significant new corporate policies or material amendments to existing policies 

(including, for example, policies regarding business conduct, conflict of interest and 

the environment). 

Compliance Reporting and Corporate Communications 

  
The Board has responsibility to: 

1. take all reasonable steps to ensure the Company has in place effective disclosure and 

communication processes with shareholders, other stakeholders, financial, regulatory 

and other recipients; 

2. approve interaction with shareholders on all items requiring shareholder response or 

approval; 

3. take all reasonable steps to ensure that the financial performance of the Company is 

adequately reported to shareholders, other security holders and regulators on a 

timely and regular basis; 

4. take all reasonable steps to ensure that financial results are reported fairly and in 

accordance with generally accepted accounting principles; 

5. take all reasonable steps to ensure timely reporting of any other developments that 

have significant and material impact on the Company; and 

6. report annually to shareholders on the Board’s stewardship for the preceding year 

(the Annual Report). 
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General Legal Obligations of the Board of Directors 

 
The Board is responsible for: 

1. directing management to ensure legal requirements have been met and documents 

and records have been properly prepared, approved and maintained; 

2. approving changes in the Bylaws and Articles of Incorporation, matters requiring 

shareholder approval, and agendas for shareholder meetings; 

3. approving the Company’s legal structure, name, logo, mission statement and vision 

statement; and  

4. performing such functions as it reserves to itself or which cannot, by law, be 

delegated to Committees of the Board or to management.   

   

Other Duties: 

 
The Board is also responsible to ensure: 

1. that the Audit Committee regularly provides the Board with timely reports on the 

annual report and accounts and the quarterly and semi - annual reports; 

2. that the Board meets with the external auditor at a Board meeting where the annual 

accounts are discussed; it is expected that the independent members of the Board 

meet in camera with the auditor; 

3. that equal and simultaneous information is provided to all shareholders and other 

parties in the financial markets about matters that may influence the share price; 

4. the Board will meet regularly as needed but not less than three (3) times per year; 

meetings will be held in the city of Vancouver, but may also take place elsewhere; 

5. meetings of the Board may be held by conference call , video conference or by any 

other means of communication provided all participants can communicate with each 

other simultaneously;    

6. information required for Board meetings is sent to all Board members at least five (5) 

business days in advance ; this includes the agenda and supporting documentation; 

any Board member may request an item for the agenda; 

7. that any changes to the share structure is in accordance with the Articles of 

Incorporation and the Bylaws; 

8. their approval of the time, location and procedures to be followed at a meeting of 

the shareholders; 

9. that a Board member who has a conflict of interest shall not take part in any 

discussion or decision–making regarding any subject or transaction.   

 


