BRIDGEMARQ REAL ESTATE SERVICES INC.
GOVERNANCE COMMITTEE CHARTER

A committee of the Board of Directors of the Company to be known as the Governance Committee
(the “Committee”) shall have the terms of reference set out below.
1. MEMBERSHIP AND CHAIRPERSON
a)

Following each annual meeting of Shareholders, the Board of Directors of the Company (the
“Board”) shall appoint from its number three or more directors (the “members”) to serve on
the Committee until the close of the next annual meeting of Shareholders of the Company or
until a member ceases to be a director, resigns or is replaced, whichever first occurs.

b) All members of the Committee shall be Independent Directors within the meaning of the
c)

rules and guidelines of the Toronto Stock Exchange and applicable securities regulatory
authorities.

The Board shall appoint one of the directors as the chairperson of the Committee. If the
chairperson is absent from a meeting, the members shall select a chairperson from those in
attendance to act as chairperson of the meeting.

2. RESPONSIBILITIES
a)

The Committee shall generally assume responsibility for developing the approach of the
Company to the following matters: Board nominations, size and composition of the Board,
Board member effectiveness, Board member orientation and directors’ compensation.

b) The Committee will perform an annual evaluation of the effectiveness of the Board as a
c)

whole, the committees of the Board and the contributions of individual directors.

The Committee will recommend to the Board the compensation and benefits for nonmanagement directors. In reviewing the adequacy and form of compensation and benefits,
the committee seeks to ensure that the compensation and benefits reflect the
responsibilities and risks involved in being a director of the Company and align the interests
of the directors with the best interests of the Shareholders.

d) The Committee shall consider other matters as directed by the Board.

3. MEETINGS
a)

Meetings of the Committee may be called by the chairperson of the Committee, the
Chairman of the Board of the Company or the Manager. Meetings will be called not less than
once annually.

b) The powers of the Committee shall be exercisable by a meeting at which a quorum is

present. A quorum shall be not less than a majority of the members of the Committee from
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c)

time to time. Subject to the foregoing, and unless otherwise determined by the Board, the
Committee shall have the power to fix its quorum and regulate its procedure.

Notice of each meeting shall be given to each member and to the Chairman and the
Manager. Notice of a meeting may be given verbally or by letter, e-mail, telephone facsimile
transmission or telephone not less than 24 hours before the time fixed for the meeting.
Members may waive notice of any meeting. The notice need not state the purpose or
purposes for which the meeting is being held.

d) Matters decided by the Committee shall be decided by majority vote.
e)
f)

The Committee may invite from time to time such persons as it may see fit to attend its
meetings and to take part in discussion and consideration of the affairs of the Committee.

The Committee shall report to the Board on its proceedings, any review undertaken and any
associated recommendations.
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