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INTERRENT REAL ESTATE INVESTMENT TRUST 

(the “Trust”) 

 

CHARTER OF THE NOMINATIONS AND GOVERNANCE COMMITTEE 
 

(the “Charter”) 
 

I. GENERAL 
 

1. Mandate and Purpose 
 

The Nominations and Governance Committee (the “Committee”) is a committee of the 

Board of Trustees (the “Board”/”Board of Trustees”) of the Trust. The primary function 

of the Committee is to assist the Board in fulfilling its oversight responsibilities by: 
 

• assessing the effectiveness of the Board as a whole as well as discuss the 

contribution of individual trustees; 
 

• overseeing the recruitment and selection of new nominees for appointment to the 

Board of Trustees; 
 

• orienting new trustees and ensuring that trustees have training available to develop 

the skills and competencies necessary to provide proper oversight to the Trust as 

members of the Board of Trustees; 
 

• overseeing the recruitment and selection of any new chief executive officer of the 

Trust (the “CEO”); 
 

• assessing and improving the Trust’s governance practices; 
 

• ensuring that current good governance practices are identified and followed by the 

Board and management; and 
 

• performing the additional duties set out in this Charter or otherwise delegated to 

the Committee by the Board. 
 

2. Authority 
 

(a) The Committee has authority to delegate to individual members or subcommittees of the 

Committee. 
 

(b) The Committee has authority to retain any outside advisor or consulting firm at the expense 

of the Trust and has the authority to determine any such advisor’s or consultant’s fees and 

other terms of engagement. 
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II. PROCEDURAL MATTERS 
 

1. Composition 
 

The Committee shall be composed of a minimum of three members. 
 

2. Member Qualifications 
 

(a) Every Committee member must be a trustee of the Trust; 
 

(b) Every Committee member must be “independent” as that term is defined in National 

Instrument 58-101 – Disclosure of Corporate Governance Policies, and in addition a 

controlling shareholder or non-employee officer of the Trust or its affiliates if he or she is 

among the five most highly compensated, would not be considered independent for the 

purposes of this Committee; and 
 

(c) Every Committee member must have, to the satisfaction of the Board of Trustees, sufficient 

relevant skills and/or experience that permits such member to effectively assist in carrying 

out the mandate of the Committee. 
 

3. Member Appointment and Removal 
 

Members of the Committee will be appointed by the Board annually. The members of the 

Committee will hold office until their successors are appointed or until they are removed 

by the Board or cease to be trustees of the Trust. 
 

The Board may, by resolution, remove a member of the Committee at any time in its sole 

discretion. Where a vacancy occurs at any time in the membership of the Committee, it 

may be filled by the Board. A vacancy will be filled by the Board if the membership of the 

Committee falls below three members. 
 

4. Committee Structure and Operations 
 

(a) Chair 
 

Each year, the Board will appoint one member of the Committee to act as the chairperson 

of the Committee (the “Chair”). The Chair may be removed at any time at the discretion 

of the Board. If the Chair is absent from any meeting, the Committee will select one of its 

other members to preside at that meeting. 
 

(b) Meetings 
 

The Chair will be responsible for developing and setting the agenda of the Committee 

meetings, and in consultation with management, determining the time place and frequency 

of such Committee meetings. The Committee shall meet at least once annually and as many 

additional times the Committee deems necessary to carry out its duties. 
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In addition, the Committee or at a minimum, the Chair shall meet regularly with the Trust’s 

external corporate counsel to discuss the Trust’s corporate governance policies and 

practices. 
 

(c) Notice 
 

Notice of the time and place of every meeting will be given in writing, verbally or by 

telephonic or other electronic communication to each member of the Committee, the 

chairman of the Board, the CEO and chief financial officer (the “CFO”) of the Trust, at 

least 48 hours prior to the time fixed for such meeting. The notice period may be waived 

by a quorum of the Committee. 
 

(d) Attendees 
 

The Committee may invite such officers and employees of the Trust and advisors as it sees 

fit from time to time to attend meetings of the Committee to assist in the discussion and 

deliberation of matters being considered by the Committee, and to provide information as 

necessary. 
 

(e) Quorum 
 

The quorum for the transaction of business at any meeting of the Committee shall consist 

of a majority of the number of members of the Committee then holding office or such 

greater number as the Committee shall by resolution determine. No business may be 

transacted by the Committee except at a meeting of its members at which a quorum of the 

Committee is present in person, or by means of a telephonic, electronic or other 

communications facility that permits all participants participating in the meeting to 

communicate with each other simultaneously and instantaneously. 
 

(f) Secretary 
 

The Committee will appoint a Secretary to the Committee who need not be a trustee or 

officer of the Trust. 
 

(g) Records 
 

Minutes of meetings of the Committee will be recorded and maintained by the Secretary 

to the Committee and will be subsequently presented to the Committee for review and 

approval. 
 

(h) Liaison 
 

The CEO will act as management liaison with the Committee. 
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III. RESPONSIBILITIES AND DUTIES 
 

1. Nomination Responsibilities 
 

With respect to the recruitment to the Board in general, the Committee shall be responsible 

for: 
 

• reviewing size and composition of Board annually and if appropriate, 

recommending to the Board a program to establish a Board comprised of such 

number of trustees that will facilitate effective decision-making; 
 

• evaluating the competencies and skills of each trustee and of the Board as a whole; 
 

• identifying individuals qualified to serve on the Board and its committees and 

recommending to the Board the new trustee nominees on the Board. A list of the 

nomination criteria is attached to this Charter at Appendix “A”; 
 

• considering whether each new nominee can devote sufficient time and resources to 

duties as a member of the Board in making recommendations for trustee nominees; 
 

• review and consider the number of boards that Trustee nominees hold positions on 

and restrict the number of boards to four; 
 

• review the relative proportion of gender and diversity representation on the Board, 

and ensure that inclusivity is a key factor taken into consideration when recruiting 

new trustee nominees; and 
 

• developing and recommending to the Board a process for reviewing the 

competencies, skills and effectiveness of the Board as a whole, the committees of 

the Board and the contributions of individual trustees on a regular basis. 
 

2. Corporate Governance Responsibilities 
 

The Committee’s duties and responsibilities include making recommendations to the Board 

with respect to the following: 
 

• regularly reviewing and revising the mandate of the Board of Trustees and the 

charter of each of the committees of the Board of Trustees, taking into account all 

legislative and regulatory requirements applicable to each committee as well as any 

best practice guidelines recommended by regulators, in order to ensure that all 

aspects of corporate governance of the Trust and its management and performance 

of the Trust’s obligations to its unitholders, employees and members of the public 

are being effectively reviewed; 
 

• assessing effectiveness of the agendas of the chair of the Board and the quality of 

engagement of the Board of Trustees; 
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• monitoring the attendance of trustees and members at all Board/committee 

meetings; 
 

• overseeing the environmental, social responsibility, and governance (ESG) 

committee and associated matters; 
 

• developing and recommending to the Board, the Trust’s approach to governance; 
 

• keeping up to date with regulatory requirements and other developments in 

corporate governance and recommending any changes to governance practices it 

considers appropriate to keep current in accordance with such requirements or 

suggested actions; 
 

• reviewing and recommending to the Board for approval any disclosure relating to 

the Trust’s governance practices; 
 

• reviewing the Board’s committee structure on an annual basis and recommending 

to the Board, any changes it considers necessary or desirable with respect to 

committee structure; 
 

• developing and recommending to the Board, position descriptions for the chair of 

each committee of the Board, the chair of the Board, and together with the CEO, a 

position description for the CEO; and 
 

• developing and making recommendations to the Board regarding orientation for 

new trustees and continuing education for all trustees. 
 

3. Reporting to the Board 
 

The Committee will report to the Board in a timely manner on all significant matters it has 

considered and addressed and with respect to such other matters that are within its 

responsibilities. This report may take the form of circulating copies of the minutes of each 

meeting held. 

 

 

Updated: Effective July 19, 2022 
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APPENDIX “A” 

 

The Nomination and Governance Committee (the “Committee”) evaluates each individual 

Nominee in the context of the overall Board and its current competencies, with the objective of 

maintaining or augmenting its competencies and overall strengths. The Committee has identified 

the following criteria to guide the Committee in selecting Nominees: 

 

• Nominees should have high ethical character, and personal and professional reputations 

that complement and enhance the image and standing of the Trust; 

• Each Nominee should have the ability to exercise sound, independent business judgment; 

• The Committee should generally seek Nominees that include current and/or former 

executive officers and/or directors of companies and leaders of major organizations, 

demonstrating a public image and adherence to principles consistent with those of the 

Trust; 

• The Committee should seek Nominees who are recognized for their professional excellence 

or as leaders in their respective fields, particularly in areas relevant to the Trust such as 

commercial real estate, real estate financing, etc.; 

• Nominees should, in the aggregate, have varied educational and professional backgrounds 

to provide meaningful counsel to management; 

• Nominees should have a commitment to (a) prepare for, regularly attend and actively 

participate in, meetings of the Board and (b) understand the Trust, its business and its 

industry; 

• Nominees should understand and be committed to the Board/Committee Mandates of the 

Trust including the requirements of the Board Mandate that Trustees should (a) generally 

not serve on the Board of more than 4 publicly traded companies and should have sufficient 

time to devote to the Trust; (b) generally be under the age of 75; and (c) be dedicated to 

attending the requisite Trustee continuing education; 

• The Committee must adhere to any requirements applicable to the Trust relating to Trustee 

independence and financial literacy/expertise and should ensure that Nominees do not have 

any real or apparent conflicts of interest in serving as a Trustee; and 

• Where possible, the Committee should seek to satisfy the foregoing criteria while at the 

same time considering gender, age, ethnicity, national origin, disability, sexual orientation, 

and geographic background as further set out in the Trust’s Diversity Policy. 

 

The foregoing criteria may, from time to time, be changed by the Committee to reflect a change in 

circumstances. 


