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STANDING COMMITTES OF THE BOARD
GENERAL TERMS OF REFERENCE

The University Act provides that the managetnadministration and control of the
property, revenue, business and affairs of theausity are vested in the Board of
Governors. Without limiting the foregoing or theneral powers conferred on or vested
in the Board by the Act, the Board has power fooapt the committees it considers
necessary to carry out its functions.

Consistent with the University Act and theaBbBy-laws, the Board of Governors of the
University of Northern British Columbia has estabéd the following five Standing
Committees to carry out specific functions on iebiathe Board within the Committees’
defined areas of responsibility and authority:

Academic Operations Committee

Administration and Finance Committee

Audit Committee

Employee Relations and Compensation Committee
Executive Committee

Membership to the Academic Operations ConemjtAdministration and Finance
Committee, Audit Committee and Employee Relatiand

Compensation Committee will be by appointment key@nair of the Board of
Governors.

The number of members and composition of eaammittee is indicated in each
Standing Committee’s terms of reference.

The Chair of each of these Standing Comnsitteié be appointed by the Chair of the
Board of Governors. Standing Committee membeai bR encouraged to elect a Vice-
Chair from amongst their membership. The Vice-€hhall undertake and discharge all
duties of the Chair in the absence of the Chair.

A Standing Committee may, in consultationhviiie President, invite employees of the
university or consultants as may be considerettat#s to attend meetings and assist in
the discussion and consideration of the busineggcCommittee.

A Standing Committee may, from time to timeguire the expertise of outside
resources. No outside resource will be retaingout the approval of the Board,
generally in consultation with the President. Wtistanding this, the Audit Committee
has the power to retain outside resources, asreeljto discharge its responsibilities.

All Board members of a Standing Committeeluding ex-officio Board members, have
voting rights. Staff and other persons invitedioyy Committee Chair to attend a
Standing Committee meeting, including Board memdro are not a member of that
Committee, are non-voting.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Standing Committee recommendations shalefegned to the Board for approval and the
Board shall be informed of decisions made by ttam@ng Committee under delegated
authority.

The Chair of a Standing Committee is respdaddy reviewing anépproving the
agenda for each meeting of that Committee. TleeEmy to the Board will work with
the President and President’'s Execu@eaincil towards the establishment of meeting
agendas and preparation of meeting materials.

Standing Committee members may participa@immittee meetings by means of
teleconference or other communications faciliiesill permit all persons participating
in the meeting to communicate adequately with edlor. A member participating in
such a meeting by any such means is deemed taeben at the meeting.

Each Standing Committee shall review peridhjides own terms of reference and any
changes will be submitted to the Board for appkova

Minutes and proceedings of all Standing Cortemiimeetings shall be recorded and
maintained by the Secretary to the Board.

Through the Chair of the Standing Committeesuch other Committee members or staff
representatives as the Chair may appoint, each@ibee will regularly report to the
Board on the business conducted and duties digetidny that Committee. In making
such reports, the person making the report slegirbpared to provide such additional
information and detail to the Board as may reahynae required for the Board to be
properly informed as to the activities and decisiof the Committee.

Each Standing Committee shall develop a coteettmetable which outlines the
Committee’s schedule of activities for the year.

Standing Committees will focus their meetingamatters for recommendation or
decision: routine items for information will norityabe referred to the full Board for
discussion.

Where standing committees determine it necg$saommission special reports
relating to matters within their respectimandates, the commissioning will
normally be directed to the President foplementation unless otherwise
approved by the Board. The exception i general rule will be the Audit
Committee.

In addition to the five established Standdmmmittees, the Board of Governors
may create other committees, including soimmittees of the Standing
Committees, and establish the terms ofeefse of such committees.

The Board Chair or Vice-Chair in the absencthefChair are assigned the responsibility
to enter into agreements on behalf of the Boatii@on the basis of a resolution of the
Board or of a Committee of the Board where the @attee has the delegated authority
to make decisions on behalf of the Board.
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Academic Operations Committee Terms of Reference

Authority

The Academic Operations Committee is created byrasygonsible to the Board of Governors of
the University of Northern British Columbia

The Provost shall provide management support t€trmamittee

The Committee shall function in accordance with@®@smeral Terms of Reference for Board
Standing Committees.

Composition of Committee

The Academic Operations Committee shall consisbomembers including the President,
elected members, including at least one electadtfamember and one student, and at least
two Order-in-Council members, one of whom will beegional or aboriginal representative

The Chair and Vice-Chair of the Board of Goverrames ex-officio members of the
Academic Operations Committee.

Committee Mandate

The Academic Operations Committee shall review|uata and provide information to the
Board where the Board is making decisions in arelasing to the academic affairs of the
university and to other such related matters a8t®d shall from time to time determine, as
identified by the University Act, as matters unttex powers of the Board; and where the
Committee or Board may deem to be required, to casion and review special reports relating
to such matters and to make recommendations tBdhed.

The mandate of the Committee shall include sugboresibilities as:

a) to ensure a strategic university plan or plansrapgace, that the plans are
consistent with the university’s approved statenoémission and values
including UNBC's regional and First Nations’ makeka

b) to receive reports on the implementatiothefstrategic university plan or plans
at least annually, including an evaluation of ¢bherency of the plans within the
context of changing circumstances and expectatemm$ to advise the Board and
Senate on its conclusions

C) to review the three year service plans aotlitpear plans that are submitted
annually to government, to ensure that the plam€ansistent with approved
university strategic plans, and to recommend aggrto the Board

d) with the approval of Senate, to establisitedures for the recommendation and
selection of senior academic administrative ofce
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f)

9)

h)

)

Quorum

to approve appointments to positions oflagdac administration including
Associate Vice-President, Deans, University LilanarDirector of Regional
Operations, Directors of Academic Support Servares Facultyn accordance
with the university policy “Appointment of Seniéicademic and Administrative
Officers of the University, and of Faculty”

to approve the recommendations of theveirsity Promotion and Tenure
Committee [UPTC] as endorsed by the Presidentpaticose from the
University Promotion and Tenure Appeals Commift#eTAC], and report to the
Board

toreceive andeview regular facultyecruitment and retention reports, and to
monitor trends

to receive and review regular enrolment rep@o monitor trends, and in
consultation with Senate to establish enrolmenitd as required

to review Senate decisions requiring Bogp@roval and specifically within this
context, to approve on behalf of the Board thaldsthment of scholarships,
bursaries and other awards as may be recommendgenate except where it
decides to refer the matter to the Board for rrritonsideration

to receive and review internal reportatielg to the provision of student services,
and in particular reports on the provisions faidsint loans and other forms of
student financial aid as required by the Univgraitt.

Three members shall constitute a quorum.
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Administration and Finance Committee Terms of Reference

Authority

The Administration and Finance Committee is creatednd responsible to the Board of
Governors of the University of Northern British Qoibia

The Chief Financial Officer shall provide managetrspport to the Committee

The Committee shall function in accordance with@®smeral Terms of Reference for Board
Standing Committees.

Composition of Committee

The Administration and Finance Committee shall @iraf six members including the President,
and at least three Order-in-Council members, orvehaim will be a regional or aboriginal
representative

The Chair and Vice-Chair of the Board of Goverrames ex-officio members of the
Administration and Finance Committee.

Committee Mandate

The Administration and Finance Committee shalleeyievaluate and provide information to

the Board where the Board is making decisions@asrelating to the financial and property
affairs of the University, to senior administratappointments, and to other such related matters
as the Board shall from time to time determine; whére the Committee or Board may deem to
be required, to commission and review special itspetating to such matters and to make
recommendations to the Board

The mandate of the Committee shall include sugboresibilities as:
1. Property

a) to review and recommend to the Board policésted to university land,
buildings, and equipment, and to seek the advi@enate on such matters

b) to ensure a strategic capital plan iglate

C) to review major maintenance and cyclicaintemance programs

d) to review and recommend to the Board titpissition, leasing or disposal of real
property

e) to review and recommend major capgapply and facilities management
contracts to the Board for approval and to margapital projects on a regular
basis

f) to receive annual reports on tace utilization of university buildings
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0) to review periodic reports on the contrbVehicle and pedestrian traffic on the
university campus

h) to review periodic reports on the manner in \Whiee university is meeting legal
and insurance requirements.

2. Finances

i) to review and recommend to the Board policues related to operating budgets
and capital expenditures

)] to review and recommend to the Board theuahoperating budget and ancillary
budgets

K) to review and recommend to the Board tuiti@sjdence and other
academic and major mandatory fees

)] to review operating and financial statememd eapital expenditures and monitor

performance against approved budgets

m) to approve authorized signing officers in exgf all banking and make
recommendations to the Board in respect of bangarvices

n) to approve the payment of the grant in liEmanicipal taxes to the appropriate
municipality or municipalities

0) to review and recommend to the Board itnaest policies with respect to the
university’s endowment fund, to establish a sitag@dvisory Investment
Committee, to recommend appointments to the nvexst Committee, to review
the advice of the Investment Committee on mattgeding to investment policy
and practice, and to recommend on the appointofanvestment manager(s)

p) to review andecommend policies relating to the commercializatibresearch
and technology transfer and to review the perfoicaasfthe university in these
areas

Q) to review compliance with applicablg taquirements.

3. Administration
r to establish procedures for the appointnoé®dministrative Directorén
accordance with the university policy “Appointmenh Senior Academic and

Administrative Officers of the University, and Baculty”

S) to approve appointments to senior admatise positions including the
Administrative Directors

Revisions approved by the Board of Governorson March 30, 2007 7



4. General

t) to review the university’s compliance witlatsitory and regulatory requirements
within the Committee’s areas of responsibility

u) to review the performance of the universityaieas of responsibility of the
Committee against key strategic performanitiatives and measures.

Quorum

Three members shall constitute a quorum.
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Audit Committee Ter ms of Reference

Authority

The Audit Committee is created by and responsiblaé Board of Governors of the University
of Northern British Columbia

The Chief Financial Officeshall provide management support to the Committee

The Committee shall function in accordance with@smeral Terms of Reference for Board
Standing Committees.

Composition of Committee

The Audit Committee shall consist of four membemnprising four Order-in-Council
members, one of whom shall also serve on the Aditnation and Finance Committee

The Chair and Vice-Chair of the Board of Goverrannd the President are ex-officio members
of the Audit Committee.The President shall not attend for the presentation of the audit

report.

Committee Mandate

The Audit Committee shall review, evaluate and maddée@sions on behalf of the Board with
respect to all auditing, financial reporting antemal control functions relating to the university
advising and making recommendations to the Board@sred, and shall undertake such related
matters as the Board shall from time to time deieem

The Audit Committee provides effective liaison beén the Board of Governors, the
university's senior administration and the extemnaditor, including the Office of the Auditor
General, in all matters dealing with the audithad tiniversity’s financial activities

The Audit Committee shall have the power to conductuthorize investigations into any
matters within the Committee’s scope of responsigkdl. The Committee shall be empowered to
retain and to compensate independent counsel, aiznds or others to assist it in the conduct of
any investigation.

The mandate of the Committee shall include sugboresibilities as:
a) to recommend to the Board the appointmentetttiernal auditor

b) to provide an avenue of communication betwéeruniversity’s financial
officers, the external auditor and the Board o/&aors

C) to consider, in consultation with the ertdrauditor, their audit scope, resources,
work plans and timeline
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d)

f)

9)

h)

)

k)

p)

a)

to inquire of the financial officers ofethuniversity and the external auditor about
significant risks or exposures and assess thes #iepadministration has taken to
minimize such risk to the university

to discuss with the financial officers of Umaversity their qualitative judgments
about the acceptability and appropriateness ajadng principles and financial
disclosure practices used or proposed to be addytéhe university

to inquire as to the external auditariews about the accounting principles and
practices used by the university

to consider and review with the externalitar the adequacy of the university’s
controls, including computerized management iniram system controls,
security and recovery plans, and to consult withdppropriate university
officials as desired

to review with the external auditor, up@mpletion of the audit, the university’s
annual financial statements and related footnaelsthe auditor’'s report

to discuss with the external auditor,heit management present, any difficulties
encountered or restrictions imposed by managenheirig the course of the audit
and any other matters which should be communidatéae Audit Committee
under generally accepted auditing standards

to consider and review with managementsiggificant findings during the year,
whether arising from the auditor’s report or framinternal audit conducted by
management, and the responses by managemenbthsmetll as any difficulties
encountered during the course of the audit

to review any significant proposed chanigeinancial reporting and accounting
policies and practices to be adopted by the usiter

to consider any new or pending developmamaccounting and reporting
standards that may affect the university

to review compliance with statutory and regoity obligations

to review any legal or regulatory mattdrattmay have a material impact on the
financial statements

to bring to the Board, for final approvidle annual financial statements of the
university and attached related auditor’s reports

to review and recommend to the Board pedi@n risk management for financial
and other risks which may jeopardize the achieverokthe university’s
strategic plans

to review policies and procedures for inaew and approval of the President’s
expenses

Revisions approved by the Board of Governorson March 30, 2007 10



r to review on a periodic basis issues mgdgtio Board members’ personal liability
and report back to the Board

S) to report Audit Committee actions to the Boarith such recommendations as
the Committee may deem appropriate.

Quorum
Three members shall constitute a quorum.
Attendance

Meetings of the Audit Committee will normally ben“camera” unless deemed otherwise by the
Audit Committee Chair.
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Employee Relations and Compensation Committee Ter ms of Reference

Authority

The Employee Relations and Compensation Commgteeeated by and responsible to the
Board of Governors of the University of NortherrntBh Columbia

The Chief Financial Officer and/or the Provostappropriate, shall provide management
support to the Committee

The Committee shall function in accordance with@smeral Terms of Reference for Board
Standing Committees.

Composition of Committee

The Employee Relations and Compensation Commiktak consist of four members including
the President and three Order-in-Council members

The Chair and Vice-Chair of the Board of Goverremes ex-officio members of the Employee
Relations and Compensation Committee.

Committee Mandate

The Employee Relations and Compensation Commikitak review, evaluate and provide
information to the Board where the Board is maldegisions in areas relating to employee
agreements, employee relations policy and prastees, and on other such related matters as
the Board shall from time to time determine; ancmithe Committee or Board may deem to be
required, to commission and review special rep@itsing to such matters and to make
recommendations to the Board.

The mandate of the Committee shall include sugboresibilities as:

a) to review, evaluate and advise the Board vaipect to matters affecting staff
and faculty working conditions at the universatyd matters relating to
employer/employee bargaining

b) to consider and propose changes in laBgreements, toonfirm the mandate for
the management negotiating committees with respdabour agreements, and to
recommend tentative agreements to the Boardpjomaal

C) to review compliance with any legislatin@idelines related to compensation and
benefits

d) to review compliance with employment, laband human rights legislation

e) to review compliance with all occupatiohahlth and safety regulations to ensure

the safety and well-being of all members of theversity community, its
contractors and suppliers and the general safdtye public at the university
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f) in conjunction with the Board, to monititve health and safety performance of the

university
Q) to review and recommend to the Board aatenal changes to personnel policies
h) review and recommend to the Board any mateh@nges to employee benefit or

pension plans

)] to receive and review reports from th@aRl of Pension Trustees regarding the
UNBC Pension Plan, including such matters agp#r®rmance of investment
fund options, the Governance Structure includirgmanner in which the
university is meeting its fiduciary responsilidg to plan members; to
recommend to the Board any proposed changégtBdnsion Plan Document
and Trust Agreement

)] to receive and review reports regardirg thmiversity Supplemental Employee
Retirement Plan, including such matters as thfopeance of investment fund
options, the Governance Structure, and the mannehich the university is
meeting its fiduciary responsibilities to planmrigers

k) to receive reports relating to the universityuman resources strategies, labour
relations management, performance management,ssicoglanning and
policies and practices relating to the training dedelopment for university

employees
)] to review contingency plans that are lice in the event of a labour disruption
m) in consultation with the Administration anish&nce Committee, to review and

recommend policies on intellectual property iepi@g with the terms of the
relevant labour agreements

n) to monitor executive compensation trendsrantew surveys for senior
institutional administrators and make appropriammmendations to the
Executive Committee for approval by the Board

0) to review the performance of the universgityhe areas of responsibility of the
Committee against key strategic performanceaitivtes and measures.

Quorum

Three members shall constitute a quorum

Attendance at Meetings

Meetings of the Employee Relations and Compens&mnmittee will normally be “in camera”
unless deemed otherwise by the Employee Relatimth€ampensation Committee Chair.
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Executive Committee Terms of Reference

The Executive Committee is created by and respsilithe Board of Governors of the
University of Northern British Columbia

The Executive Committee’s central purpose is tergjthen the Board’s performance by helping
it function efficiently and effectively

The Executive Committee has the authority to adbemalf of the Board of Governors, however,
its powers shall be used only as necessary anajagie on routine housekeeping business or
on emergency matters that cannot and should ndellaged until the Board’s next regular
meeting or until a special meeting of the Board lsarcalled. Any such action taken shall be
reported back to the full Board.

Composition of Committee

The Executive Committee shall be comprised asvialo

O Chair of the Board of Governors, who chanes €ommittee
O President

0 Vice-Chair of the Board of Governors

1 Standing Committee Chairs

Chancellor

Committee Mandate

The Executive Committee of the Board may be requineact on behalf of the full Board of
Governors where an urgent matter arises betweerare§oard meetings or in circumstances
where the Board has delegated such authority t€tdmemittee. The Committee, through the
Chair, shall report back to the Board on any sutina taken at the next regular Board meeting.

The mandate of the Executive Committee includeh suatters as the following:

a) to ensure that the Board of Governors fulfissesponsibilities as a Board,
through its Standing Committees and as individgdrd members

b) to review and recommend a process for egddibard evaluation

C) to provide for Board education and develeptrand to ensure an effective
orientation program for new Board members

d) to act as a Nominations Committee of the Boar
e) to serve as the Board’s mechanism for engameffective institutional planning

process is in place and for monitoring overallgpess of the university toward
its mission, goals and objectives
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f) to act in an advisory capacity and make reo@mdations to the Board on matters
related to strategic planning or broad policy &swhich may be referred to it by
the Board, the Board Chair or by the President

0) to serve as a sounding board for the Presatahisenior administration

h) to invite input from all Board members andawgiew the performance of the
University President on an annual basis

) to provide a summary report to the Boarthwegard to the President’s
performance review

]) toreview comparative compensation data as proviaed time to time by the
Employee Relations Committesmd to make recommendations to the Board with
respect to compensation adjustments for the UsityelPresident, Provost,
Vice-Provost and Chief Financial Officer

K) to review the employment contracts and comaems arrangements for the
Provost, Vice-Provost and Chief Financial Officer

k) to ensure that the terms and conditions of the eynpent contracts for the
President, Provost, Vice-Provost and Chief Firalnoificer comply with
legislative guidelines

m) to review with the President any significantsale commitment the President is
considering for himself or herself before the caimmment is made

n) to be responsible for the university crest s@al and to delegate responsibility
for the seal to the appropriate university officer

Quorum

Four members shall constitute a quorum.
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