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Terms of Reference for the Pacific Blue Cross Board of Directors

I. Purpose
a) The primary responsibility of the Board is to foster the long-term success of the Society consistent with the Board’s 

responsibilities to the Members.

b) The Board has the responsibility to oversee the conduct of the business of the Society and to supervise management, 
which is responsible for the day-to-day conduct of business. In performing its functions, the Board also considers the 
legitimate interests that Members, employees, plan sponsors and suppliers have in the Society. In supervising the 
conduct of the business, the Board, through the President and Chief Executive Officer (President), will set the standards 
of conduct for the Society.

II. Procedures and Organization
a) The Board operates by delegating to management certain of its authority, including spending authorizations, and by 

reserving certain powers to itself.

b) The Board retains the responsibility for managing its own affairs including the responsibility to:

i. Plan its composition and size.

ii. Select the Chair and the Vice Chair.

iii. appoint, elect where required, determine the composition of, and set the mandate for, Board committees.

iv. Ensure that new directors receive a comprehensive orientation, and on-going director development as required.

v. Implement an appropriate process for assessing the effectiveness of the Board, Board Chair, Committees, and the  
   contribution of Directors.

vi. Determine director compensation.

vii. Assume responsibility for the Society’s governance practices, including developing a set of governance principles  
   and guidelines that are specifically applicable to the Society, and ensure they meet the Society’s needs and those of  
   government.

viii. Appoint a Board secretary.

c) Subject to the Bylaws of the Society, Societies Act and the Financial Institutions Act, the Board may constitute, seek the  
    advice of, and delegate powers, duties and responsibilities to committees of the Board.
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III. Duties and Responsibilities
a) Selection of Management.

The Board has the responsibility to:

i. Appoint and replace the President and monitor and evaluate the President’s performance.

ii. Approve terms of reference for the President.

iii. Approve the President’s goals and objectives for each upcoming year; and, at least annually, review the CEO’s  
     performance against these goals and objectives.

iv. Approve the President’s compensation.

v. To the extent feasible, satisfy itself as to the integrity of the President and other senior officers, and that the President  
   and other senior officers create a culture of integrity throughout the Society.

vi. Provide advice and counsel to the President in the execution of the President’s duties.

vii. Ensure plans are made for management succession and development, including appointing, training and  
    monitoring senior management.

b) Strategy Determination

The Board has the responsibility to:

i. Adopt a strategic planning process;

ii. Review, with management, the Society’s mission, objectives, goals, and the strategies by which it proposes to reach  
    those goals;

iii. Annually participate with management, in the development of, and ultimately approve a strategic plan for the  
   Society that takes into account, among other things, the opportunities and risks facing the Society;

iv. Safeguard the Society’s resources by approving annual operating and capital budgets, major new project proposals,  
   Society borrowing, and distribution of assets.

c) Monitoring and Acting

The Board has the responsibility to:

i. Monitor the Society’s progress towards the objectives set in the strategic, operating and capital plans, and to revise  
  and alter its direction through management in light of changing circumstances;

ii. Identify the principal risks of the Society’s business and take all reasonable steps to ensure the implementation of   
   appropriate systems to manage these risks;

iii. Direct management to ensure systems are in place for maintaining the integrity of and implementing the Society’s  
   internal financial control and management information systems;

iv. Recommend appointment of external auditors to the Members and approve auditors’ fees.
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d) Policies and Procedures

The Board has the responsibility to:

i. Approve and monitor compliance with all major policies and procedures which govern the Society’s operations;

ii. Monitor compliance with the Code of Conduct;

iii. approve and act as guardian of the Society’s values;

iv. Direct management to implement systems designed to ensure the Society operates at all times within applicable 
laws and regulations, and to the highest ethical and moral standards.

e) Reporting and Society Communications

The Board has the responsibility to:

i. Ensure the Society has in place a policy to enable it to communicate effectively with its Members.

ii. Ensure measures are in place for receiving feedback from all stakeholders.

iii. Ensure the financial performance of the Society is adequately and promptly reported to the Members and regulators.

iv. Ensure financial results are reported fairly and in accordance with generally accepted accounting principles.

v. Ensure timely reporting of any other developments that have a significant and material effect on the performance of  
    the Society and as required under the terms of reference of the Society’s charter.

vi. Report annually to the Members on the Board’s stewardship for the preceding year.

IV. General Legal Obligations of the Board of Directors
a) The Board is responsible for directing management to ensure legal requirements have been met, and documents and  
    records have been properly prepared, approved, and maintained.

b) Pacific Blue Cross is incorporated under the Societies Act. Legal duties are imposed on directors by both statute and  
     common law.

c) Directors are under a fiduciary1 duty to the Society to carry out the duties of their office:

i. Honestly, in good faith and in the best interests of the Society.

ii. With the care, diligence, and skill of a reasonably prudent person.

d) Directors have specific statutory duties and obligations under employment, environmental, and financial reporting law  
    as well as under the withholding provisions of taxation law.

1 Without being legally precise, a fiduciary duty is duty to act for the benefit of another, like a trustee.
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