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Pacific Blue Cross Board Chair and Vice-Chair Succession Policy

I. Purpose and Scope of the Policy
The PBC Health Benefits Society (“PBC”) Board of Directors (“Board”) recognizes that a framework to ensure an effective 
and orderly succession for the Board Chair (the “Chair”) and Board Vice-Chair (the “Vice-Chair”) roles is essential to 
maintaining the effectiveness of the Board.  

The purpose of this policy is to set the responsibilities and expectations of PBC, the Board, the Governance Committee, 
and individual Directors regarding the following components for the succession of the Chair and Vice-Chair:

a) Definition of the Role of the Chair and Vice-Chair;

b) Selection Process of the Chair and Vice-Chair;

c) Term Limits; 

d) Recruitment and Development of Directors for Leadership; and

e) Accountability and Policy Review.

II. Key Elements of the Policy 
A. Definition of the Role of the Chair and Vice-Chair

1) Terms of Reference for the Chair

a) The Chair, as the presiding director, provides leadership in guiding the Board and coordinating its activities and 
fosters relationships in the best interests of PBC. In performing this role, the Chair works with the President & 
CEO, manages the activities of the Board, and together with the President & CEO fosters effective relations with 
the Members. 

b) The Chair, while working closely with the President & CEO, retains an independent perspective to best represent the 
interests of PBC, the Members, and the Board. 

 Working with Management

 The Chair will:

a)  Act as a sounding board for and provide counsel to the President & CEO, including helping to identify problems,  
reviewing strategy, maintaining accountability, communicating in-camera decisions of the Board to the President & 
CEO, building relationships and ensuring the President & CEO is aware of concerns of the Board, the Members, and 
other stakeholders.

b)  In conjunction with the President & CEO, assist in representing PBC as required.

c)  Lead the Board in monitoring and evaluating the performance of the President & CEO, ensure the accountability of 
the President & CEO, and ensure implementation of the management succession and development plans by the 
President & CEO.

d)  Work closely with the President & CEO to ensure management strategies, plans and performance are appropriately 
represented to the Board.
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e)  At the request of the President & CEO, provide assistance on major policy issues and new strategic initiatives.

f )  Assist the President & CEO in the President & CEO’s role as primary spokesperson for PBC.

g)  Act as the primary liaison and voice of the Board with respect to interactions with other members of 
PBC Management.

Managing the Activities of the Board

 The Chair will:

a)  Provide leadership to the Board and chair Board meetings.

b) Ensure the Board is alert to its obligations to PBC, Members and other stakeholders.

c) Establish annually, in advance, the Board meeting schedule and coordinate fulfillment of the requirements set by the 
Bylaws and this Board Governance Manual.

d) Assist the Board in reviewing and monitoring the strategy, policy and directions of PBC and the achievement of 
its objectives. 

e) Coordinate the agenda, information packages, and related events for Board meetings with the President & CEO.

f ) The Chair, in consultation with the President & CEO, shall propose membership of each Committee, with the 
exception of the Conduct Review Committee which must be elected by the Board. Committee members will be 
appointed by the Board.

g) Ensure major PBC initiatives have proper and timely Board understanding, consideration, oversight and approval.

h) Ensure the Board receives adequate and regular updates from the President & CEO on all issues important to the 
welfare and future of PBC.

i) Maintain a liaison and communication with all Directors and Committee Chairs to coordinate input from Directors 
and optimize the effectiveness of the Board and its Committees.

j) Oversee the Board Effectiveness Assessment and Individual Director Self-Assessment processes. 

k) Participate in a regular Board Chair Assessment process. 

l) Build consensus and develop teamwork within the Board.

m) Provide coaching to and assist individual Directors with improving their performance.

n) Review Director conflict of interest issues as they arise through the Directors’ Conflict of Interest Policy.

o) In collaboration with the President & CEO, ensure data requested by Directors or Committees of the Board is 
provided and meets their needs.

p) Attend Committee meetings where appropriate. 

q) Review and approve the President & CEO’s expense claims on a periodic basis.



4

 Meetings and Functions

 The Chair will:

a) Chair meetings of Members and Annual General Meetings.

b) In coordination with the President & CEO, ensure Management, and where applicable, the Board, are appropriately 
represented at official functions and meetings.

 Key Attributes of the Board Chair

 In addition to governance experience and business/industry-related skills and experience, key attributes required for 
the Chair include excellent communication and relationship skills, low ego, natural curiosity, a collaborative nature, 
understanding of group dynamics, and the ability to build consensus and bring out the best in individual Directors. 
The Chair must also be available to spend the time and energy necessary to lead the Board in its critical activities, 
working closely with the President & CEO and other Management, Committees, and individual Directors.

2) Terms of Reference for the Vice-Chair

a) The Vice-Chair, as the back-up to the Chair, provides leadership in guiding the Board and coordinating its activities 
and fosters relationships in the best interests of PBC. In performing this role, the Vice-Chair works with the Chair, 
manages the activities of the Board, and together with the Chair, fosters effective relations with the Members. 

b) The Vice-Chair, while working closely with the Chair, retains an independent perspective to best represent the 
interests of PBC, the Members, and the Board.

 Working with Management

 The Vice-Chair will:

a) Act as a sounding board for, and provide counsel to, the Chair, including helping to identify problems, reviewing 
strategy, maintaining accountability, building relationships and ensuring the Chair is aware of concerns of the Board 
and the Members.

b) In conjunction with the Chair, assist in representing PBC as required.

c) Ensure the Chair is aware of concerns of the Board, Members, and other stakeholders. 

d) Assist the Chair in monitoring and evaluating the performance of the President & CEO, ensure the accountability 
of the President & CEO, and ensure implementation of the management succession and development plans by the 
President & CEO.

 Managing the Activities of the Board

 The Vice-Chair will:

a) On request of the Chair, provide leadership to the Board and chair Board meetings.

b) Assist the Chair in reviewing and monitoring the strategy, policy, and directions of PBC and the achievement of 
its objectives. 

c) Attend the Committee meetings where appropriate.
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 Meetings and Functions

 The Vice-Chair will:

a) Chair meetings of Members and the Annual General Meeting.

b) In coordination with the President & CEO, ensure Management, and where applicable, the Board, are appropriately 
represented at official functions and meetings.

B. Selection Process of Board Chair and Vice-Chair

1. The Chair and Vice-Chair shall be selected from among the Board by means of an election. All candidates standing for 
election must be nominated in writing by a minimum of two Directors. 

2. At the first meeting of the Board held after an annual general meeting where the position of Chair is open, the Board 
shall elect from among the Directors a Chair who shall hold office for a term of three years.

3. At the first meeting of the Board held after an annual general meeting where the position of Vice-Chair is open, the 
Board shall elect from among the Directors a Vice-Chair who shall hold office for a term of three years.

C. Terms and Term Limits

1. The Chair and Vice-Chair are elected for three-year terms. 

2. The Chair and Vice-Chair will normally serve no more than two three-year aggregate terms, but may, at the discretion 
of the Board, serve up to an additional three years, through one-year terms only. 

D. Recruitment and Development of Directors for Leadership 

1. Developing Board leaders is important. The Board needs to be clear on the responsibilities of the Chair, Vice-Chair, 
and Committee Chairs and consider the key competencies and attributes for the individuals who hold these roles. 
The process of identifying individuals to assume the leadership roles needs to be clearly identified with the goal of 
achieving specific outcomes.

2. The Board will proactively develop multiple potential chairs candidates by: 

a) Appointing potential chair candidates to Committee leadership positions, including potential rotation among 
Committees (if appropriate). Committee leadership roles can be used as a training ground for future Chairs. 
Assigning a Director to a Committee leadership role permits them an opportunity to demonstrate their chairing 
abilities as well as their leadership style and ability to work with the President & CEO and other Management. This 
will also permit fellow Directors to observe Directors in Committee leadership roles prior to being considered for a 
Board leadership role. 

b) Providing opportunities for Directors to experience different roles on the Board for personal development.

c) Investing in external training for candidates.

d) Leveraging Individual Director assessment results to identify potential chair candidates. 

e) Exercising transparency about potential chair candidates without promise of a future seat to any one Director.
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E. Accountability and Policy Review

It is the responsibility of the Board as a whole to oversee the Chair and Vice-Chair succession process, administered 
directly through the Governance Committee’s mandate.  The Governance Committee has the responsibility of clearly 
articulating the description of the Chair and Vice-Chair roles, as well as the succession process, and ensuring that the 
role descriptions and process are regularly reviewed, discussed and updated to take into consideration PBC’s strategic 
priorities and critical or key attributes required in Board leadership to help execute same. 

The within policy will be reviewed by the Governance Committee on a biennial basis, and any amendments to the policy 
will be recommended to the PBC Board for approval by the Governance Committee. 

F. Related Documents

Board Composition and Succession Planning Policy

Board of Directors Administrative Guidelines



® * Pacific Blue Cross is a registered trademark of the Canadian Association of Blue Cross Plans (CABCP) and registered tradename of PBC Health Benefits Society (PBC), an independent licensee of CABCP. †Blue 
Shield is a registered trademark of Blue Cross Blue Shield Association. Life and Property & Casualty insurance is sold through PacBlue Life Services Ltd., a licensed insurance agency, and underwritten by various 
underwriters. For information on underwriters visit www.pac.bluecross.ca/disclosure. PacBlue Life Services Ltd. is a subsidiary of Pacific Blue Cross. All rights reserved. 0634.021   04/22   CUPE 1816


