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Terms of Reference for the Governance & Human 
Resources Committee 
 
 

1. Introduction 

 
The purpose of the Governance and Human Resources Committee (“the Committee”) is 
two-fold:  
(a) to provide a focus on governance that will enhance the Authority’s performance; and  
(b) to assist the Board in fulfilling its obligations relating to human resource and 

compensation matters and to establish a plan of continuity and development of 
senior management. 

 
With respect to governance, the Committee assesses and makes recommendations 
regarding Board effectiveness, provides direction regarding ongoing director 
development and leads the process for recommending director criteria to the 
Government for consideration when appointing directors. 
 

 

2. Composition and Operations 

 
A. The Committee shall be composed of not fewer than three directors and not 

more than five directors.  
 

B. The Committee shall operate in a manner that is consistent with the Committee 
Guidelines.  

 
C. The Committee shall meet at least two times each year. 
 

 

3. Duties and Responsibilities 

 
A. Governance Aspects 
 
The Committee has the responsibility to: 

 
i) Review the materials on the confidential board Sharepoint site annually and 

recommend changes for Board approval.  
 

ii) Review biannually the terms of reference for the Board, the Board Chair, the   
Chief Executive Officer (the “CEO”), and directors.  

  
iii) Review the Committees Terms of Reference annually. 
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iv) Recommend to the Board, and annually implement, an appropriate evaluation 
process for the Board, Chairs, Committees  and Directors. 

 
v) Develop recommendations regarding the essential and desired experience and 

skills for potential directors, taking into consideration the Board’s short-term 
needs and long-term succession plans.  

 
vi) In consultation with the Chair, recommend to the Government the criteria and 

potential candidates the Minister should consider when appointing directors to 
the Board.  

 
vii) Review, monitor and make recommendations regarding director orientation 

(including Buddy assignment), and ongoing development. 
 
viii) Ensure there is a system that enables a committee or director to engage 

separate independent counsel in appropriate circumstances, at the Authority’s 
expense, and be responsible for the ongoing administration of such a system. 
(See Board of Directors Guidelines) 

 
ix) At the request of the Board Chair or the Board, undertake such other corporate 

governance initiatives as may be necessary or desirable to contribute to the 
success of the Authority. 

 
 

B. Human Resources Aspects 
 

Subject to the powers and duties of the Board, the Committee will: 
 

i) Recommend and implement a performance evaluation process for the President 
and CEO (the “CEO”). 
 

ii) Review with the CEO existing management resources and plans, including 
recruitment and training programs, to ensure that qualified personnel will be 
available for succession to executive positions at the Authority and key officer 
positions in its reporting organizations, and report on this matter to the Board at 
least once each year.  

 
iii) As required, strike a Search Committee for the recruitment of a President and 

CEO.  Once established, the Search Committee would be accountable to the 
Board as a whole. 

 
 

4. Accountability 

 
The Committee shall report its discussions to the Board by maintaining minutes of its 
meetings and providing an oral report at the next Board meeting. 
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5. Committee Timetable 

 

Activity Dec  Feb  Apr  Jun  Oct 

Board Assessment 

 Board Assessment 

 Board Committees Assessment 

 Director Feedback 

    X     

          
Board Skills Matrix Assessment 

 Review with CEO and Board 

 Board Directors Update Profiles 

 Revised Report to Committee for Approval 

    
X 
 

 

 
 

X 
 

 

 
 
 

X 

          
CEO Performance Review 

 Review Goals & Objectives 

 Final Performance Review 

    
 
 

X 

 
 

 
X 

  

          
Board Policies (for approval) 

 Board Compensation & Expense Policy 

 Board of Directors Guidelines 

 Code of Conduct – Conflict of Interest 

 Communications 

 General Guidelines for Committees 

 Limits of Spending Authority – Board 

 Open Board Meetings 

 Orientation Guidelines for Board Directors 

 Terms of Reference – Board Chair 

 Terms of Reference – Board of Directors 

 Terms of Reference – Director 

 Terms of Reference – Governance & HR 
Committee 

 
X 
X 
X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

 

 
 
 
 
 
 
 
 
 
 
 
 

X 

 

 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 

  

          

Management Policies (for review) 

 Consecutive Shift (Fatigue) 

 Respectful Workplace and Human Rights 

 Safety Orientation for New Staff, Managers, 
Supervisors and Educators 

        

 
X 
X 
 

X 
 

          
Orientation Report/Update on Activities/Tours         X 
          
Succession Planning for SET Members       X   
          
Current HR Issues scheduled as they arise           
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