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l. PURPOSE

The purpose of the Governance and Human Resources Committee (“the Committee”) is
to:

A. provide a focus on governance that will enhance the Provincial Health Services
Authority’s performance. 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.

B. 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.

1. COMPOSITION AND OPERATIONS

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

B. The Committee shall operate in a manner that is consistent with the Committee
Guidelines outlined in section 3.2 of the Board Manual.

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

I11.  DUTIES AND RESPONSIBILITIES

The Committee has the responsibility to:
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A. Review annually, for Board approval, a Board Manual outlining the policies and
procedures by which the Board will operate and the terms of reference for the Board,
the Board Chair, the President and Chief Executive Officer (the “CEO”), a director
and Committees.

B. Recommend to the Board, and annually implement, an appropriate evaluation process
for the Board, the Board Chair, and committees and assume responsibility for
recommending an individual director evaluation at the appropriate time.

C. Develop recommendations regarding the essential and desired experiences and skills
for potential directors, taking into consideration the Board’s short-term needs and
long-term succession plans.

D. In consultation with the CEO and Chair, recommend, through the Chair, to the
Government the criteria and potential candidates the Minister should consider when
appointing directors to the Board.

E. Review, monitor and make recommendations regarding director orientation and
ongoing development.

F. 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 section 2.1 — Board
Operating Guidelines)

G. Recommend to the Board any reports on governance that may be required or
considered advisable.

H. 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.

I. Recommend a performance evaluation process for the President and CEO (the
“CEQ”) and when approved, lead the implementation of the evaluation process
(section 4.1).

J.  Review and recommend the CEO’s compensation.

K. Review and recommend the Authority’s compensation philosophy and guidelines.

L. 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.
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M. Review and endorse major changes in the organizational structure of management as
proposed by the CEO.

N. Review the Authority’s human resource policies from time to time.
O. Review with the CEO any significant outside commitments the CEO is considering
before the commitment is made. This includes commitments to act as a director or

trustee of for-profit and not-for-profit organizations.

P. Review and recommend the acceptance or rejection of proposed Collective
Agreements.

Q. Review and recommend:
i) the annual compensation policy/program for employees;
i) new benefit programs or material changes to existing programs;
V. 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.
V. COMMITTEE TIMETABLE

The timetable on the following pages outlines the Committee’s schedule of activities.

Policy Created on: June 13, 2002

Policy Revision Dates:
e August 18, 2004

Activity Planner Revision Dates
e June 22, 2011
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GOVERNANCE HUMAN RESOURCES COMMITTEE ACTIVITY PLANNER

DATE

Feb | Apr | Jun | vz | Oct | D

AMISSION RELATED

= Bylaw Review

[ X |

|_-!u:umal restew of bylaws

BOARD-CED BET ATIONSHIP

Policie:

» President & CEOQ Evalustion Policy

Eaview of policies desoibme the Board's

» Board Comnumes & Chair Evalnaton Policy

relafionship with the CEQ.

# CEQ Selacton Process

Related Processes

# |Board Evaluatdon

» |CEQ Evahustion

Board processes midated by the Governance &

» Feview manssement resources and plans with CEOQ

HE. Coommitze

» Feview organizanon smocnme with CED

ATAMNISTEATIVE PARARFETERS

Human Resource Policies

Code of Ethics

Humnan Fights Policy

Peview of policies which provide adwace to the

Standards of Business Conduct

Exzruive i ensure the achievement of ends

Theft Fraud Comuption & MNoo Complisn: Activities

(maission) in an effective. prudent and ethcal
Wy

Whistleblowsr

A b k]

Humnan Resource Related Processes

» Compenszaton Philosophy & Guidelines

HE. Risk Issues/Action Plan Report

Eeview of HE. procasses with govemancs

Human Fespurce Indicators (detailed report)

implicathans

Interal Assurance Issue Reports {with HE. mplications)

BOARD COVEENANCE FROCESS

Terms of Reference

Board Chair

Presidemt & CEOQ

Board of Directors

Eemview of policies to ensure the efective

Director

operation of the Boand of Driectors

Secretary to Boand

Fovernance & HE. Conmiities

b |t [ | 1t

CGuidelines & Policies

» Board Operating Guidelines

Board Conumittee Guidealines

Board Meeting Guidelines

Baview of puzdelines to ensue the effectve

Code of Conduct & Conflict of Interest Guidelimes

operation of the Board of Directors

Board Fecord Fetention Policy

Long Term Board Fenewal Plan

| [t [ | 1

Orentston & Education for New Dlirectors

Board Policy Framework Policy

o

Related Processes

Appointment gf Diracrors

» Peview Board resppomiments & vacancies

Board processas mitisted by Governance &

» PBeview Board profile & director critesia

HE. Commmitizs

Board Orisntarion & Education

» TIminste Planming for Sympesnm Edncstion Session

Event altenating maj s3Iposrim with minoe

#  Symmosiom Fducafion Session

eI SESEN00

» Board Feference Mamaal

(Geneml review of compent - format
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