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Governance Committee
Terms of Reference

Approval Date May 25, 2023

Date Effective March 6, 2017

Monitoring and Frequency The committee terms of reference is reviewed
every two (2) years.

Authority

The Governance Committee (the “Committee”) is established by the Board of
Governors and reports to the Board through the Committee Chair. The Committee
Chair shall provide leadership to the Committee members in fulfilling the mandate
set out in these terms of reference.

Purpose

The purpose of the Committee is to provide a focus on governance that will enhance
the Board’s performance.

Responsibility

The Governance Committee, as delegated by the Board of Governors, shall oversee
and provide direction to the Board in three primary areas:

1. Board governance and operations;
2. Board appointments and evaluation;
3. Strategy (Direction, Process, Implementation and Monitoring).

As well, the Committee will be responsible for such other matters that may be
assigned to them from time to time. The Committee Chair shall work with the
President & CEO and the Board Chair, liaising with the Board Coordinator, in
planning Committee meetings and agendas. With assistance from the Chief of Staff,
Director of Strategy and Board Coordinator, the Committee shall:
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1. Board Governance

Monitor legislative changes affecting College and Board operations, and
research best practices in governance and where appropriate make changes
to the Board Governance Manual.

Review the governance model of the Board to ensure its continued relevance
in the context of the changing environment of corporate governance and the
changing environment of post-secondary education in Alberta and make
recommendations to the Board on any changes to the governance model.

Review the Board Policies including:
a. Policies and procedures by which the Board will operate;
b. Board bylaws to ensure their continued adequacy and relevance;

c. Roles and responsibilities for the Board Chair, Vice-Chair and Board
members, as well as the terms of reference for all standing committees.

2. Board Education Schedule Review

Review the Board Education Schedule for each year and the methods and
processes to be used.

3. Board Member Appointments and Evaluation Process

Ensure the Board has an effective succession plan in place, which will include
a competency skills matrix.

Formalize a process for the selection and recommendation of new Board
members to the Minister, including criteria to consider in individuals that will
meet the Board’s succession planning.

Annually implement an appropriate evaluation process for the Board and its
committees and report on the effectiveness of the Board as a whole.

4. Strategy Implementation and Monitoring

In coordination with College Executive, ensure accountabilities, decision
making parameters, and information channels exist for the effective
implementation of College Strategy.

Review clear parameters and metrics, where possible, for monitoring of
College Strategy execution and implementation.
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e On behalf of the Board, manage the monitoring and review process.

e Develop structure and process for objective and formalized monitoring of
College Strategy.

e In alignment with the monitoring process, carry out College Strategy
implementation review and monitoring activities.
5. Ad-Hoc Committees
e The Governance Committee may strike any Ad-Hoc Committee, as required,
members of which need not all be Board members.
Membership
The Committee shall be composed of three to five public Board members, one of

which serves as Chair and up to four internal members (Faculty, Staff and
Student(s)). Ex-officio members include the Chair of the Board and the President.

Delegation

In the event of absence of the Committee Chair for a particular meeting, the Board
Chair or agreeable member at the request of the Committee Chair will fill the role of
Committee Chair. The President and CEO shall provide management support to the
Committee, with the assistance of Executive Team members and management
employees.

Reporting

The Committee Chair or designate shall report to the Board on matters arising at
committee meetings.

Quorum
A majority of the members of the Committee shall constitute a quorum. If a quorum

cannot be obtained for a meeting, any member of the Board may serve as a
member of the Committee for that meeting.
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The Committee composition and terms of reference shall be revisited every two (2)
years.

These Terms of Reference may be amended as required, subject to approval by the
Board.

Roles and Responsibilities

e As per Bylaw 6.9.4, the committee chair shall report to the Board on a regular
basis.

e As per Board Policy No.5 — We Delegate Authority to the President: “we delegate
our authority and assign responsibility to the College’s President to carry out the
College’s plans and programs on our behalf.”

e The Board of Governors values a participatory relationship with the President &
CEO and respects independency where perceived or real conflict of interest may
exist.

FREQUENCY GOVERNANCE COMMITTEE

BOARD
TIMING REVIEWS APPROVES RECOMMENDS APPROVES

GOVERNANCE
1. Monitor legislative changes affecting the . v o *

College and Board operations. As Required v v
2. Review the governance model of the Board .

to enhance Board effectiveness. As Required v v v
3. Review and monitor Board Policies,

Procedures and Bylaws per the monitoring | As required v v 4

schedules.
4. Review roles and responsibilities for the

Board Chair, Vice-Chair and Board As Required v

members.
5. Track Board attendance. Quarterly v
BOARD EDUCATION SCHEDULE REVIEW
6. Review Board Education Schedule and Annuall v

methods/processes to be used. Y
BOARD MEMBER APPOINTMENTS AND EVALUATION PROCESS
7. Ensure the Board has an effective

succession plan including the competency Annually v
skills matrix review.

8. Annual Board evaluation. Annually v
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FREQUENCY GOVERNANCE COMMITTEE BOARD
TIMING REVIEWS APPROVES RECOMMENDS /PPROVES
STRATEGY IMPLEMENTATION AND MONITORING
9. Review Board Retreat planning, summary Quarterly v v v
and follow up.
10. nggw Strategic Plan and strategic Annually v v v
priorities.
MONITORING AND REPORTING
11. Review Committee Terms of Reference. Biennially v 4 v
12. Review of Committee Work Plan. Annually v v
13. Develop Board Schedule and Calendar. Annually 4 4 v
14. Review Board Mandate and Roles As Required v v v
Document.
15. Review Related Party Disclosures Process. | Annually v

*If applicable. Generally, these are information items only.

Historical Review Dates March 6, 2017;
October 16, 2018;
May 20, 2020;
October 27, 2022;
March 2, 2023;
May 18, 2023;
Next Review Date May 2025

Policy Custodian Board Coordinator
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