I.I Alberta Health
Services

TERMS OF REFERENCE
GOVERNANCE COMMITTEE

PURPOSE

The Governance Committee (“Committee”) is a standing committee of the Board.
The purpose of the Committee is to enhance the effectiveness of corporate
governance of AHS and ensure compliance with relevant governance legislation and

practices.

FURTHER DIRECTION

The Committee may direct any of its Members or management, to perform any
responsibilities of the Committee itself. This direction will include a reporting
accountability back to the Committee.

1.

SCOPE

Recommendations for Board Approval

The Committee may consider, discuss and provide feedback relating to matters
brought before it by management, the Board or on its own initiative and:

(@)

(b)

may approve matters which are administrative and non-substantive in
nature such as those customarily made to: confirm the accuracy and
completeness of the Committee’s own minutes; to appoint a vice chair for
the Committee; conduct all or a portion of the Committee meeting in
camera; and to approve the Committee’s meeting agenda and changes to
the agenda;

may refer matters to another committee for that committee’s further
consideration; and

may recommend a particular course of action relating to matters that are
substantive in nature, to the Board for the Board’s further consideration or
approval, but may not itself approve matters which are substantive in
nature or require Board approval.

Governance Integrity

The Governance Committee shall:
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(@) monitor and advise the Board on developments and emerging best
practices in governance;

(b) review at least annually, the Terms of Reference for the Board, the Chair,
the Members, and all Committees of the Board and, if appropriate,
recommend amendments to the Board for approval;

(c) review periodically and, if appropriate, recommend amendments to the
Board for approval to:

(i) the Code of Conduct;

(i) the Safe Disclosure Policy;

(i)  the Conflict of Interest Bylaw; and
(iv) any associated policies;

(d) review periodically and, if appropriate, recommend to the Board for
approval corporate governance initiatives as may be necessary or
desirable to contribute to the operational success of the Board and AHS,
and to foster a collaborative and productive relationship between the
Board, Senior Executive, Alberta Health and Wellness, and the Minister;

(e) periodically review the Mandate and Roles Document entered into
between AHS and Alberta Health and Wellness and the Enactments and,
if appropriate, recommend amendments to the Board for approval;

(f) review periodically, the bylaws required by the Enactments to be in place,
including without limitation borrowing, general, investment, health advisory
council (community health council), and foundation, bylaws and, if
appropriate, recommend amendments to the Board for approval,

(g) review periodically, any other applicable bylaws, including without
limitation medical, dental, midwifery, and podiatry staff, bylaws and, if
appropriate, recommend amendments to the Board for approval,

(h) receive annual corporate policy report updates;
(i) review quarterly reports from the Ethics and Compliance Officer; and

(j) review as required, significant governance and strategic documentation,
roles and responsibilities and the corporate governance structure of
directly or indirectly wholly-owned subsidiaries, and if appropriate,
recommend amendments to the Board or to the respective subsidiary
board for approval.

3. Risk Oversight

The Committee shall identify, monitor and oversee key risks that relate to:
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(@)
(b)
(c)

corporate governance;
compliance with the Enactments; and

AHS’ codes of conduct, bylaws and policies.

Governance Responsibilities

(@)

(b)

The Committee shall:

(i) evaluate, on an annual basis, its performance and review its Terms
of Reference and shall, as it considers appropriate, recommend
amendments to the Board for approval;

(i) ensure adequate resources and support are in place to enable the
Committee to fulfill its duties effectively and efficiently; and

(iii)  fulfill such other duties as may be assigned to the Committee by the
Board or the Chair.

The chair of the Committee shall annually provide input to the CEO,
through the chair of the Human Resources Committee, with respect to the
responsibilities and performance of members of Senior Executive whose
responsibilities are within the mandate of the Committee.

Member Selection, Development, Evaluation, and Compensation

The Governance Committee shall:

(@)

(b)

(c)

(d)

(e)

make recommendation to the Chair for presentation to the Minister
regarding the competencies and skills required of future Members to fulffill
their roles and responsibilities;

identify suitable Member candidates for appointment to the Board, if
requested to do so by the Minister;

review and make recommendations to the Board regarding an annual
orientation and continuing education program for the Members to promote
an understanding of their role in meeting the continuous and changing
demands on the health care system;

annually assist the Chair to conduct evaluations of the Members, the
Board as a whole, and the committees of the Board;

annually review the aggregated results of the committee evaluation as
well as those of every other committee of the Board;
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(f)

(9)

(h)
(i)

review and recommend processes to the Chair for undertaking annual
evaluations of the Board, its Members, and its committees;

annually provide recommendations to the Board relating to the Board and
committee structure, committee composition and committee chairs;

review annually the summary of Members’ expenses; and
review annually a summary of the Members’ remuneration, benefits and

attendance to assist the Chair to prepare recommendations for any
changes to the Minister.

D. MEMBERSHIP

1.

Members

The Committee shall be comprised of:

(@)

(b)

(c)

(e)

a minimum of two Members appointed to the Committee by the Board,
each of whom shall have voting rights and one of whom shall be
appointed by the Board as Committee chair;

the Chair of the Board shall be an ex officio member of the Committee and
shall have full voting rights;

the Vice Chair of the Board shall be an ex officio member of the
Committee and shall have full voting rights;

the CEO shall be an ex officio member of the Committee, but will not have
any voting rights; and

any other individuals who are not Members, and are appointed by the
Chair, whose voting status will be determined at the time of appointment.

Term of Office

Committee Members shall be appointed annually by the Board, as required
under the General Bylaws. The terms of individuals appointed by the Chair
under section D. 1. (e) above, shall be determined at the time of appointment.
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3.

Committee Vice Chair

The Committee members shall appoint a Committee vice chair from among
themselves. In the absence of the Committee chair, the vice chair shall chair
the meeting.

Vacancies

The Chair may appoint a successor to serve for the balance of a vacated
Committee member’s term, or until their successor is appointed.

Advisors

The Committee may request the participation of advisors from time to time,
including but not limited to AHS’ employees, management, or external
consultants, to provide advice or information to the Committee or to its
members independently, with respect to any matter before or related to the
Committee, at AHS’ expense.

E. MEETINGS

1.

Confidentiality

The nature and subject of discussions and deliberations on matters before the
Committee are confidential until such time as a report is presented to the Board
at a public meeting.

Frequency

The Committee shall meet at least four times each year at the call of the
Committee chair, or at the discretion of the Chair.

Quorum

A majority of Committee members entitled to vote shall constitute a quorum.
Committee members may participate in person or by any other method that
permits them to hear and participate in the meeting.

Notice

Notice of the time and place of every meeting of the Committee shall be given
electronically, by postal service, or as agreed to by the Committee members, at
least seven days in advance of a meeting. In the event the Committee chair or
Chair determines an urgent requirement to meet, notice of the time and place of
the meeting may be given electronically or by telephone at least 24 hours in
advance. Notice may be waived by unanimous consent of the Committee
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members or by the Chair. Attendance of a Committee member at a meeting is a
waiver of the notice of the meeting, except where the Committee member
attends for the express purpose of objecting to the transaction of any business
on the grounds that the Committee member was not given adequate notice of
the meeting.

5. Report and Recommendations

Subject to confidentiality requirements, the Committee shall submit an overview
report on the business conducted at each meeting, and shall make
recommendations, if appropriate, to the Board at its next public meeting.

6. Minutes

The Corporate Secretary, Assistant Corporate Secretary or such other person
acceptable to the Committee shall act as recording secretary to attend at every
Committee meeting to take minutes. Minutes shall be approved by the
Committee at its next meeting. Minutes of each meeting shall be provided to all
Members for information.

7. Rules of Order

Unless provided otherwise in the General Bylaws or these Terms of Reference,
Committee business and conduct of the Committee members shall follow
Robert’s Rules of Order as may be modified by the Committee chair.

F. DEFINITIONS

Capitalized terms appearing in these Terms of Reference have the meanings
ascribed to them in these Terms of Reference or in the Board approved definitions
document.

Governance Committee TOR
Approved: June 30, 2009 Page 6 of 6
Revised: September 15, 2011



	PURPOSE
	FURTHER DIRECTION
	SCOPE
	Recommendations for Board Approval
	may approve matters which are administrative and non-substantive in nature such as those customarily made to: confirm the accuracy and completeness of the Committee’s own minutes; to appoint a vice chair for the Committee; conduct all or a portion of ...
	may refer matters to another committee for that committee’s further consideration; and
	may recommend a particular course of action relating to matters that are substantive in nature, to the Board for the Board’s further consideration or approval, but may not itself approve matters which are substantive in nature or require Board approval.

	Governance Integrity
	monitor and advise the Board on developments and emerging best practices in governance;
	review at least annually, the Terms of Reference for the Board, the Chair, the Members, and all Committees of the Board and, if appropriate, recommend amendments to the Board for approval;
	review periodically and, if appropriate, recommend amendments to the Board for approval to:
	the Code of Conduct;
	the Safe Disclosure Policy;
	the Conflict of Interest Bylaw; and
	any associated policies;
	review periodically and, if appropriate, recommend to the Board for approval corporate governance initiatives as may be necessary or desirable to contribute to the operational success of the Board and AHS, and to foster a collaborative and productive ...
	periodically review the Mandate and Roles Document entered into between AHS and Alberta Health and Wellness and the Enactments and, if appropriate, recommend amendments to the Board for approval;
	review periodically, the bylaws required by the Enactments to be in place, including without limitation borrowing, general, investment, health advisory council (community health council), and foundation, bylaws and, if appropriate, recommend amendment...
	review periodically, any other applicable bylaws, including without limitation medical, dental, midwifery, and podiatry staff, bylaws and, if appropriate, recommend amendments to the Board for approval;
	receive annual corporate policy report updates;
	review quarterly reports from the Ethics and Compliance Officer; and
	review as required, significant governance and strategic documentation, roles and responsibilities and the corporate governance structure of directly or indirectly wholly-owned subsidiaries, and if appropriate, recommend amendments to the Board or to ...

	Risk Oversight
	The Committee shall identify, monitor and oversee key risks that relate to:
	corporate governance;
	compliance with the Enactments; and
	AHS’ codes of conduct, bylaws and policies.

	Governance Responsibilities
	The Committee shall:
	evaluate, on an annual basis, its performance and review its Terms of Reference and shall, as it considers appropriate, recommend amendments to the Board for approval;
	ensure adequate resources and support are in place to enable the Committee to fulfill its duties effectively and efficiently; and
	fulfill such other duties as may be assigned to the Committee by the Board or the Chair.
	The chair of the Committee shall annually provide input to the CEO, through the chair of the Human Resources Committee, with respect to the responsibilities and performance of members of Senior Executive whose responsibilities are within the mandate o...

	Member Selection, Development, Evaluation, and Compensation
	make recommendation to the Chair for presentation to the Minister regarding the competencies and skills required of future Members to fulfill their roles and responsibilities;
	identify suitable Member candidates for appointment to the Board, if requested to do so by the Minister;
	review and make recommendations to the Board regarding an annual orientation and continuing education program for the Members to promote an understanding of their role in meeting the continuous and changing demands on the health care system;
	annually assist the Chair to conduct evaluations of the Members, the Board as a whole, and the committees of the Board;
	annually review the aggregated results of the committee evaluation as well as those of every other committee of the Board;
	review and recommend processes to the Chair for undertaking annual evaluations of the Board, its Members, and its committees;
	annually provide recommendations to the Board relating to the Board and committee structure, committee composition and committee chairs;
	review annually the summary of Members’ expenses; and
	review annually a summary of the Members’ remuneration, benefits and attendance to assist the Chair to prepare recommendations for any changes to the Minister.

	MEMBERSHIP
	Members
	a minimum of two Members appointed to the Committee by the Board, each of whom shall have voting rights and one of whom shall be appointed by the Board as Committee chair;
	the Chair of the Board shall be an ex officio member of the Committee and shall have full voting rights;
	the Vice Chair of the Board shall be an ex officio member of the Committee and shall have full voting rights;
	the CEO shall be an ex officio member of the Committee, but will not have any voting rights; and
	any other individuals who are not Members, and are appointed by the Chair, whose voting status will be determined at the time of appointment.

	Term of Office
	Committee Vice Chair
	Vacancies
	Advisors
	MEETINGS
	Confidentiality
	Frequency
	Quorum
	Notice
	Report and Recommendations
	Minutes
	Rules of Order
	DEFINITIONS


<<

  /ASCII85EncodePages false

  /AllowTransparency false

  /AutoPositionEPSFiles true

  /AutoRotatePages /None

  /Binding /Left

  /CalGrayProfile (Dot Gain 20%)

  /CalRGBProfile (sRGB IEC61966-2.1)

  /CalCMYKProfile (U.S. Web Coated \050SWOP\051 v2)

  /sRGBProfile (sRGB IEC61966-2.1)

  /CannotEmbedFontPolicy /Error

  /CompatibilityLevel 1.4

  /CompressObjects /Tags

  /CompressPages true

  /ConvertImagesToIndexed true

  /PassThroughJPEGImages true

  /CreateJobTicket false

  /DefaultRenderingIntent /Default

  /DetectBlends true

  /DetectCurves 0.0000

  /ColorConversionStrategy /CMYK

  /DoThumbnails false

  /EmbedAllFonts true

  /EmbedOpenType false

  /ParseICCProfilesInComments true

  /EmbedJobOptions true

  /DSCReportingLevel 0

  /EmitDSCWarnings false

  /EndPage -1

  /ImageMemory 1048576

  /LockDistillerParams false

  /MaxSubsetPct 100

  /Optimize true

  /OPM 1

  /ParseDSCComments true

  /ParseDSCCommentsForDocInfo true

  /PreserveCopyPage true

  /PreserveDICMYKValues true

  /PreserveEPSInfo true

  /PreserveFlatness true

  /PreserveHalftoneInfo false

  /PreserveOPIComments true

  /PreserveOverprintSettings true

  /StartPage 1

  /SubsetFonts true

  /TransferFunctionInfo /Apply

  /UCRandBGInfo /Preserve

  /UsePrologue false

  /ColorSettingsFile ()

  /AlwaysEmbed [ true

    /Arial-BoldItalicMT

    /Arial-BoldMT

  ]

  /NeverEmbed [ true

  ]

  /AntiAliasColorImages false

  /CropColorImages true

  /ColorImageMinResolution 300

  /ColorImageMinResolutionPolicy /OK

  /DownsampleColorImages true

  /ColorImageDownsampleType /Bicubic

  /ColorImageResolution 300

  /ColorImageDepth -1

  /ColorImageMinDownsampleDepth 1

  /ColorImageDownsampleThreshold 1.50000

  /EncodeColorImages true

  /ColorImageFilter /DCTEncode

  /AutoFilterColorImages true

  /ColorImageAutoFilterStrategy /JPEG

  /ColorACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /ColorImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000ColorACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000ColorImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasGrayImages false

  /CropGrayImages true

  /GrayImageMinResolution 300

  /GrayImageMinResolutionPolicy /OK

  /DownsampleGrayImages true

  /GrayImageDownsampleType /Bicubic

  /GrayImageResolution 300

  /GrayImageDepth -1

  /GrayImageMinDownsampleDepth 2

  /GrayImageDownsampleThreshold 1.50000

  /EncodeGrayImages true

  /GrayImageFilter /DCTEncode

  /AutoFilterGrayImages true

  /GrayImageAutoFilterStrategy /JPEG

  /GrayACSImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /GrayImageDict <<

    /QFactor 0.15

    /HSamples [1 1 1 1] /VSamples [1 1 1 1]

  >>

  /JPEG2000GrayACSImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /JPEG2000GrayImageDict <<

    /TileWidth 256

    /TileHeight 256

    /Quality 30

  >>

  /AntiAliasMonoImages false

  /CropMonoImages true

  /MonoImageMinResolution 1200

  /MonoImageMinResolutionPolicy /OK

  /DownsampleMonoImages true

  /MonoImageDownsampleType /Bicubic

  /MonoImageResolution 1200

  /MonoImageDepth -1

  /MonoImageDownsampleThreshold 1.50000

  /EncodeMonoImages true

  /MonoImageFilter /CCITTFaxEncode

  /MonoImageDict <<

    /K -1

  >>

  /AllowPSXObjects false

  /CheckCompliance [

    /None

  ]

  /PDFX1aCheck false

  /PDFX3Check false

  /PDFXCompliantPDFOnly false

  /PDFXNoTrimBoxError true

  /PDFXTrimBoxToMediaBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXSetBleedBoxToMediaBox true

  /PDFXBleedBoxToTrimBoxOffset [

    0.00000

    0.00000

    0.00000

    0.00000

  ]

  /PDFXOutputIntentProfile ()

  /PDFXOutputConditionIdentifier ()

  /PDFXOutputCondition ()

  /PDFXRegistryName ()

  /PDFXTrapped /False



  /CreateJDFFile false

  /Description <<



    /BGR <>

    /CHS <FEFF4f7f75288fd94e9b8bbe5b9a521b5efa7684002000410064006f006200650020005000440046002065876863900275284e8e9ad88d2891cf76845370524d53705237300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c676562535f00521b5efa768400200050004400460020658768633002>

    /CHT <FEFF4f7f752890194e9b8a2d7f6e5efa7acb7684002000410064006f006200650020005000440046002065874ef69069752865bc9ad854c18cea76845370524d5370523786557406300260a853ef4ee54f7f75280020004100630072006f0062006100740020548c002000410064006f00620065002000520065006100640065007200200035002e003000204ee553ca66f49ad87248672c4f86958b555f5df25efa7acb76840020005000440046002065874ef63002>

    /CZE <>

    /DAN <>

    /DEU <>

    /ESP <>

    /ETI <>

    /FRA <>

    /GRE <>



    /HRV (Za stvaranje Adobe PDF dokumenata najpogodnijih za visokokvalitetni ispis prije tiskanja koristite ove postavke.  Stvoreni PDF dokumenti mogu se otvoriti Acrobat i Adobe Reader 5.0 i kasnijim verzijama.)

    /HUN <>

    /ITA <>

    /JPN <FEFF9ad854c18cea306a30d730ea30d730ec30b951fa529b7528002000410064006f0062006500200050004400460020658766f8306e4f5c6210306b4f7f75283057307e305930023053306e8a2d5b9a30674f5c62103055308c305f0020005000440046002030d530a130a430eb306f3001004100630072006f0062006100740020304a30883073002000410064006f00620065002000520065006100640065007200200035002e003000204ee5964d3067958b304f30533068304c3067304d307e305930023053306e8a2d5b9a306b306f30d530a930f330c8306e57cb30818fbc307f304c5fc59808306730593002>

    /KOR <FEFFc7740020c124c815c7440020c0acc6a9d558c5ec0020ace0d488c9c80020c2dcd5d80020c778c1c4c5d00020ac00c7a50020c801d569d55c002000410064006f0062006500200050004400460020bb38c11cb97c0020c791c131d569b2c8b2e4002e0020c774b807ac8c0020c791c131b41c00200050004400460020bb38c11cb2940020004100630072006f0062006100740020bc0f002000410064006f00620065002000520065006100640065007200200035002e00300020c774c0c1c5d0c11c0020c5f40020c2180020c788c2b5b2c8b2e4002e>

    /LTH <>

    /LVI <>

    /NLD (Gebruik deze instellingen om Adobe PDF-documenten te maken die zijn geoptimaliseerd voor prepress-afdrukken van hoge kwaliteit. De gemaakte PDF-documenten kunnen worden geopend met Acrobat en Adobe Reader 5.0 en hoger.)

    /NOR <>

    /POL <>

    /PTB <>

    /RUM <>

    /RUS <>

    /SKY <>

    /SLV <>

    /SUO <>

    /SVE <>

    /TUR <>

    /UKR <>

    /ENU (Use these settings to create Adobe PDF documents best suited for high-quality prepress printing.  Created PDF documents can be opened with Acrobat and Adobe Reader 5.0 and later.)

  >>

  /Namespace [

    (Adobe)

    (Common)

    (1.0)

  ]

  /OtherNamespaces [

    <<

      /AsReaderSpreads false

      /CropImagesToFrames true

      /ErrorControl /WarnAndContinue

      /FlattenerIgnoreSpreadOverrides false

      /IncludeGuidesGrids false

      /IncludeNonPrinting false

      /IncludeSlug false

      /Namespace [

        (Adobe)

        (InDesign)

        (4.0)

      ]

      /OmitPlacedBitmaps false

      /OmitPlacedEPS false

      /OmitPlacedPDF false

      /SimulateOverprint /Legacy

    >>

    <<

      /AddBleedMarks false

      /AddColorBars false

      /AddCropMarks false

      /AddPageInfo false

      /AddRegMarks false

      /ConvertColors /ConvertToCMYK

      /DestinationProfileName ()

      /DestinationProfileSelector /DocumentCMYK

      /Downsample16BitImages true

      /FlattenerPreset <<

        /PresetSelector /MediumResolution

      >>

      /FormElements false

      /GenerateStructure false

      /IncludeBookmarks false

      /IncludeHyperlinks false

      /IncludeInteractive false

      /IncludeLayers false

      /IncludeProfiles false

      /MultimediaHandling /UseObjectSettings

      /Namespace [

        (Adobe)

        (CreativeSuite)

        (2.0)

      ]

      /PDFXOutputIntentProfileSelector /DocumentCMYK

      /PreserveEditing true

      /UntaggedCMYKHandling /LeaveUntagged

      /UntaggedRGBHandling /UseDocumentProfile

      /UseDocumentBleed false

    >>

  ]

>> setdistillerparams

<<

  /HWResolution [2400 2400]

  /PageSize [612.000 792.000]

>> setpagedevice



