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GOVERNANCE COMMITTEE
TERMS OF REFERENCE
[bookmark: _Hlk24895878]REVISION HISTORY
	Version
	Issue Date
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	Reason for Change

	Draft 1.0
	2022-06-22
	Thomas Burnie
	Initial draft for comments

	Draft 1.1
	2022-08-24
	Thomas Burnie
	Editorial alignment with draft Policy & Guidance Manual & revised Committee structure

	Draft 2.0
	
	
	


APPROVALS
	Version
	Issue Date
	Approving Authority
	Comment

	1.0
	14 September 2022
	Board of Directors
	Provisional Use

	2.0
	
	
	


Governance Flow Suite of Documents
These Terms of Reference (TOR) for the Governance Committee are found within the governance suite of documents as highlighted.BOARD HANDBOOK GOVERNANCE SUITE FLOW









	

Conventions
The following conventions are used in this document.
· “Board” means “Board of Directors”.
· Citations from other sources are in italics.
· Hyperlinks are used internally in this document or externally with other documents where practicable.
· “OStG” means the Order of St. George Corporation.
· Reference to the Policy and Guidance Manual will include the applicable Bylaw where appropriate.
· “TOR” means Terms of Reference.



Discussion
Purpose
[bookmark: _Hlk93069219]These TORs are the framework for the Governance Committee to assist the Board of Directors in its fiduciary and administrative responsibilities for the effective management of the corporation’s governance affairs.
Input
This document uses the following input references:
· [bookmark: _Hlk64728934]The Order of St. George Bylaw No 1, Section 31 Committees of the Board of Directors 
· The OStG Policy and Guidance (PG) Manual, 
· Chapter 1 Framework Policies,
· Chapter 2 Self-Governance Policies, 
· Chapter 6 Advocacy Policies
· 6.3 Policy limitations
· 6.4 Strategic Planning
· 6.5 Fundraising
· 6.6 Gift Management
Output
Given the input references and their general implications, the output of this document includes the:
· [bookmark: _Hlk93069342][bookmark: _Hlk93069343]Composition and meetings
· Responsibilities and functions
· Responsibility Assignment Matrix
· Administration, reports and returns

COMPOSITION AND MEETINGS 
The Committee shall consist of a chairperson and should have at least one (1) additional member. The Chair is responsible for identifying and recruiting any non-designated committee members to give other expertise as required. The committee is supported by professional staff and advisors where appropriate. 
The Board of Directors, by resolution, may remove any Committee member per By-law, Section 31. 
The Board Chair is an ex officio committee member.
The Committee shall meet as often as necessary to conduct its work. Committee decisions are subject to Board approval.
RESPONSIBILITIES AND FUNCTIONS
The Committee is responsible for the following key functions:
· Regulatory and Compliance Review
· Strategic Planning
· Annual Business Planning
· Internal and External Reviews
· Board Training
RESPONSIBILITY ASSIGNMENT MATRIX
The table below reflects the assignment of delegated management responsibilities and tasks against the key functions along with the related accountability. 
Legend:
R = Responsible – perform the assigned work to complete the task.
A = Accountable – delegate the work tasks to those responsible, ensuring tasks are completed thoroughly and correctly. 
C = Consult – seek opinions from those who are typically subject matter experts or have relevant responsibilities; and with whom there is two-way communication.
	Deliverables and Tasks
	Membership
	Board
	Committee Chair
	Member
	Applicable committees
	Legal Advisor

	Regulatory & Compliance Review
	
	
	
	
	
	

	Monitor Legal/Regulatory framework
	
	A
	R
	C
	C
	C

	Advise Board on governance practices
	
	A
	R
	C
	C
	C

	Review by-law & constating documents
	A
	C
	R
	C
	C
	C

	Develop/review policies & procedures
	
	A
	R
	C
	C
	

	Monitor inter-organizational agreements 
	
	A
	R
	C
	C
	C

	Strategic Planning
	
	
	
	
	
	

	Lead periodic review of the Strategic Plan
	
	A
	R
	C
	C
	

	Prepare the Strategic Plan
	
	A
	R
	C
	C
	

	Annual Business Planning
	
	
	
	
	
	

	Develop the annual planning cycle
	
	A
	R
	C
	C
	

	Prepare business plan templates for inputs from other committees
	
	A
	R
	C
	C
	

	Prepare summary of projects for next business year
	
	A
	R
	C
	C
	

	Internal & External Review
	
	
	
	
	
	

	Lead evaluation of Board committee structure/TORs
	
	A
	R
	C
	C
	

	Develop governance and operational effectiveness assessment program with the following activities:
· Conduct an annual Board performance assessment.
· [bookmark: _Hlk106806275]Monitor committee reports to assess accomplishments against Strategic and Annual Business Plan priorities; and
· Monitor the annual audit/review engagement process
	
	
A
	
R
	
C
	
C
	


	Board Training
	
	
	
	
	
	

	Prepare new director orientation
	
	A
	R
	C
	C
	

	Conduct new director orientation
	
	A
	R
	C
	C
	



ADMINISTRATION, REPORTS AND RETURNS
The Committee is responsible for submitting its reports and returns as follows:
a. committee meeting records of decision[footnoteRef:1], [1:  The Board Secretary is responsible for filing all Records of decisions.] 

b. progress reports for Board Meetings,
c. budget forecasts,
d. annual work plan,
e. annual report on the past year's activities; and
f. performance measures to show the committee performance/contribution to the OStG overall priorities and goals.	
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