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SECTION B1 
Governance Structure 
 
Board Powers and Duties 
 
The authority of the Douglas College Board (“the Board”) is detailed in Part 4 of the British Columbia 
College and Institute Act, which outlines governance responsibilities that are shared by the College Board 
and the College’s Education Council. 
 
The Board acts on behalf of the public and oversees the affairs of the institution (including property, 
revenue and expenditures), performing functions consistent with the College and Institute Act that the 
Board considers advisable for the proper administration and advancement of Douglas College (“the 
College”). 
 
The Board focuses on policy and strategic leadership rather than administrative detail.  The Board 
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Terms of Office 
 
A Board member elected by fellow students shall serve a one-year term and may be elected to two 
additional consecutive terms.  A Board member elected by faculty or support staff shall serve a three-
year term and may be elected to one additional consecutive term in accordance with the College’s 
Election Rules and Procedures.  A Board member appointed by provincial Order in Council may be 
appointed to a series of terms that shall not typically exceed six years.  Except for the Chair of Education 
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SECTION B3 
Terms of Reference for the Board of Directors 
 

Role 
 
The Board is responsible for managing the affairs of Douglas College.  The Board discharges its 
responsibilities by delegating certain duties to Committees of the Board and to management. 
 

Duties and Responsibilities 
 
Managing the Affairs of the Board 
 
The Board operates by delegating certain of its authorities to management and by reserving certain powers 
to itself.  The Board retains the responsibility for managing its own affairs, including annually reviewing the 
skills and experience necessary for an effective Board; electing its chair and vice chairs; ensuring that new 
directors receive a comprehensive orientation and ongoing director development; implementing 
appropriate processes for assessing the effectiveness of the Board, Board Chair, Committees, and 
contributions of directors; upholding and applying the values of diversity and inclusion; reviewing, 
approving and implementing as warranted, recommendations from Committees; and assuming 
responsibility for the College’s governance practices. 
 
Management and Human Resources 
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SECTION B4 
Terms of Reference for the Board Chair 
 
Introduction 
 
The College Board acts on behalf of the public and oversees the affairs of the College, performing functions 
consistent with the College and Institute Act, which the Board considers advisable for the proper 
administration and advancement of the College. The Board Chair is a member of the College Board who has 
been elected or acclaimed to the role by fellow Board members, and provides leadership in guiding the 
Board and coordinating its activities in the best interests of Douglas College. The Chair ensures that the 
Board functions in a manner consistent with its policies, and with provincial legislation. 
 
Role 

 
The principal role of the Board Chair is to provide leadership to the Board.  The Board Chair is accountable 
to the Board, acts as a direct liaison between the Board and management, and represents the Board 
internally and externally, including acting as a spokesperson for Board decisions where appropriate.  The 
Chair is the only Board member authorized to speak on behalf of the Board, other than in rare and 
specifically authorized instances. 
 
The Chair is empowered to chair Board meetings with all the commonly accepted authority of that position, The Cw 13.3en(n11.7 Tw 13.3n]TJ
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Working with Management 

a. Act as a liaison between management and the Board; 
b. Foster a constructive and harmonious relationship between the Board and management through 

periodic contact with the President and CEO; 
c. Act as a sounding board, counselor and confidant for the President and CEO, including helping to 

review strategies, define issues, maintain accountability, and build relationships; 
d. Ensure the President and CEO is aware of concerns of the Board, government and other stakeholders; 
e. Review and approve the CEO’s monthly expense and perquisite reimbursement; 
f. Keep abreast generally of the activities of the College and its management;  
g. 
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Performance Accountability  

a. Oversees all operations and business activities to ensure they produce the desired results and are 
consistent with the overall strategy and core purpose of the College. 

b. Oversees the College’s budget and ensures allocation of capital and operational funds toward the 
College’s strategic priorities. 

c. Evaluates the organization's educational and fiscal function and performance and makes 
adjustments to direction as appropriate. 

d. Maintains an organizational structure that enables effective and efficient execution of the College’s 
strategies and operational goals and objectives. 

e. Ensures the effectiveness and competence of the administrative team in his/her area of 
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f. Organizational Awareness - Understands the drivers (decision-making and power structures, culture, 
College and stakeholder dynamics, political landscape) that shape and impact how the College 
functions and succeeds. 

g. Strategic influence - Persuades individuals/groups to build commitment for the College’s strategic 
agenda. Uses influence for the good of the College, its students, employees, and stakeholders. 

h. Building relationships with stakeholders - Develops and nurtures relationships with key 
Stakeholders to assist in the advancement of the College’s strategy. 

i. 
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SECTION B6 
Terms of Reference for a Director 
 

Introduction 
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Public Statements 
 
Each Director has an important role as an ambassador of Douglas College, but should not speak on behalf 
of Douglas College without appropriate authority from the Board Chair.   
 
Information Requirements 
 
Directors must devote the necessary time and attention to be able to make informed decisions on issues 
that come before the Board.   
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SECTION B7 
Terms of Re
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SECTION B8 
Terms of Reference for the College Secretary 
 

Role 
 

The College Secretary is responsible for coordinating and facilitating the activities of the Board of Directors 
and its various committees, to ensure the effective and efficient operation of Board governance.  The 
Secretary works closely with the Chair of the Board, the Board Committee Chairs, the President, and the 
Senior Management Team, to provide support, research, and advice on matters concerning governance 
policy and process.  The Secretary also serves as the central point of contact between the Board of 
Directors and the broader College community.   
 

Duties and Responsibilities  
 

Accountable to the Board and reporting on a day-to-day basis to the President, the College Secretary is 
responsible for:  
 

Board Logistics and Planning 

In consultation with the Board Chair, committee chairs, the President, and where appropriate, other 
designated executives:  
a. Develops and manages Board and committee work plans and calendars 
b. Monitors goals, priorities, and commitments to ensure they are achieved in a timely manner 
c. Prepares Board and committee meeting agendas 
 
Support to the Chair and Board 

a. Provides support and advice to the Board Chair in performing his/her role, including preparing relevant 
briefing documents, and drafting responses to stakeholders.  

b. In support of the Board, works closely with the President and other members of the Executive Team, on 
Board-related matters.  

 
Governance Policy and Compliance 

a. Works closely with the Board/committees on the development and implementation of effective 
governance policies and processes including drafting policy and procedures for Board/Committee 
approval as appropriate. 

b. Researches and stays abreast of current trends in governance and keeps Board members apprised of 
best practices.  

c. Monitors changes in regulatory requirements, legislation, or government direction relating to Board 
governance. 

d. Provides support for Board succession planning, recruitment, and appointment processes; liaises with 
ministry and other government officials as required.  

e. Coordinates orientation for new Board members and ongoing education for all Board members; 
supports Board members in understanding their roles and responsibilities. 
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Board Administration and Coordination 

a. Serves as Executive Assistant to the Board and recorder for Board meetings; maintains the official 
record books of minutes, policies, and other public and confidential documents of the Board and its 
committees.   

b. 
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4.  Board Development 
 

a)  420.723nt    a)
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d) Ensure the Board and/or relevant committees are appropriately apprised of any significant issues in 
a timely manner 

e) Identify opportunities for proactive board member engagement with government, sector 
colleagues, business, or community on matters of governance or strategic importance 

 
9.    Risk Management 
a) Review and monitor the College’s risk profile in respect of those risks assigned from time-to-time to 

the Committee; 
b) Oversee the development and execution of the technology strategic plan; 
c) Ensure the Board is kept apprised of critical technology risk management issues in a timely manner. 

10.   Other  
 

a) Assist the Board Chair in providing advice/counsel to the President as required 
b) Provide input/feedback to the Board Chair or other committees as required 
c) Undertake any other activities as directed by the Board or Board Chair 
 
F.   COMMITTEE CALENDAR  

 
BOARD EXECUTIVE AND GOVERNANCE COMMITTEE 
CALENDAR  
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SECTION C3 
Terms of Reference for the Audit Finance and Investment Committee (AFIC) 
 

A. PURPOSE 

The purpose of the Audit Finance 
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g. Internal Controls 

i. Internal Control Processes 
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iii. Reviewing any significant changes in accounting standards or policies, or financial or enrolment reporting 
practices or requirements that materially affect the current period’s statements; 

iv. Reviewing management’s assumptions supporting significant estimates or judgements affecting the 
statements; 

v. Obtaining and reviewing summaries of significant or unusual transactions, and other potentially complex 
matters; 

vi. Reviewing and discussing the external auditor’s reports in detail with management and the auditor, and 
resolving any disagreements between the parties regarding financial reporting; 

vii. Reviewing the Statement of Financial Information, in accordance with the Financial Information Act. 

k. Internal Audit 

The internal Auditor shall report directly to the Audit Finance and Investment Committee, with functional 
reporting to College management. 

The Committee shall oversee the internal audit relationship with the external auditor and with management, 
including: 

i.  Reviewing the organisation and independence of the internal auditor; 

ii.  Reviewing goals, resources and work plans, including approval of changes to the work plan; 

iii.  Reviewing any restrictions or problems; 

iv.  Reviewing recommendations and significant responses; 

v.  Meeting with management and the Internal Auditor; 

vi.  Meeting periodically and at least annually with the Internal Auditor, without management present; 

vii.  Reviewing proposed changes in the Internal Auditor; 

viii.  Reviewing and approving proposed audit fees. 

l. External Audit 

The external auditor is accountable to the Committee and the Board, and reports directly to the Committee. 
The Committee shall oversee the external audit process, including: 

i. Recommending to the Board the appointment, retention, or replacement of the external auditor; 

ii. Reviewing all issues related to any change in external auditor, and the planned steps for an orderly 
transition; 

iii. Reviewing the terms of the external auditor’s engagement, and the appropriateness and reasonableness 
of the proposed audit fees; 

iv.  Reviewing on an annual basis the amount of fees paid to the external auditor and affiliates; 

v. Annually reviewing a listing of all expenditures incurred by the College with external auditor firms, other 
than those fees related to the College’s own external auditor; 
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# 

 
 

AUDIT, FINANCE  AND INVESTMENT COMMITTEE CALENDAR  

 
 
 

JAN MAR 

 
 
 

MAY 

 
 
 

JUN 

 
 
 

SEP 
 

 
 
 

NOV 

A
S

 R
E

Q
U

IR
E

D
 

 
 

19. 
 

 



 
 

 

 

Douglas College 
 

Board Governance Framework 

 
 
  
 Section C3 

 

 

39 



 
 

 

 

Douglas College 
 

Board Governance Framework 

 
 
  
 Section C3 

 

 

40 Approved by College Board  
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SECTION C4 
Terms of Reference for the Human Resources Committee (HRC) 
 

A. PURPOSE 
 

The purpose of the Human Resources Committee (the “Committee”) is to assist the Board in fulfilling its 
obligations relating to human resources oversight, including but not limited to, the President’s annual 
performance planning and evaluation, succession planning and significant human resources policies. 

B. COMPOSITION  
 
The Committee shall be composed of not less than three Directors and not more than five Directors, 
including the Committee Chair. The Board, on the recommendation of the Board Executive and Governance 
Committee, appoints the Committee Chair and Committee members. 
 
The College Board Chair and the College President and CEO shall serve as ex-officio, non-voting members. 
The Committee may engage independent consultants as required to assist with its duties. 
 
The College Secretary, or a nominee, shall serve as secretary to the Committee. The Associate Vice 
President, Human Resources, shall serve as a non-voting management resource.  Additional resource 
personnel may be invited to attend meetings as required. 
 

C. ACCOUNTABILITY TO THE BOARD 
 
The Committee is accountable to the Board. Except where the Board by resolution or through the 
Committee’s Terms of Reference has authorized the Committee to act, the Committee has no authority to 
direct management or to commit Douglas College. 

D. MEETINGS 
 
The Committee shall meet at least five (5) times each year. The Committee Chair shall report to the Board, 
at every Board meeting, on the HRC’s activities, deliberations, and recommendations. 
 
A majority of the members of the Committee constitutes a quorum.  
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E. DUTIES AND RESPONSIBILITIES 
Subject to the powers and duties of the Board, the Committee shall be responsible for the specific duties as 
outlined in these Terms of Reference and summarized in the Committee Calendar. 

a) Executive Appointments 

i. Review and recommend, for Board approval, the President and CEO appointment.   
ii. Review and recommend, for Board approval, the President and CEO employment agreement. 
iii. 
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e) Human Resources 
i. Oversee the development and execution of the HR strategy. 
ii. Review proposed strategy for collective bargaining with the College’s unions. 
iii. Review and recommend for Board approval, tentative collective agreements with the College’s unions. 
iv. Review all significant HR policies. 
v. Review reports regarding HR-related issues and incidents reportable under College policies. 
vi. Review employment related legal issues and provide advice and direction as appropriate. 
 
f) Other 
i. Annually review the Committee’s Terms of Reference and recommend changes to the BEGC for Board 

approval. 
ii. Undertake other activities as requested by the Board Chair. 
iii. Conduct a self-evaluation of the Committee and report results to the Board. 
 
F. COMMITTEE CALENDAR 

 
HUMAN RESOURCES COMMITTEE (HRC) CALENDAR  

 

JAN  
MAR 

 
MAY 

 
JUN 

 
SEP 

 
NOV 

 
AS 

NEEDED 

        
EXECUTIVE APPOINTMENTS AND AGREEMENTS    
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2. Capital Projects 

a) Review proposals for capital projects valued at $100,000 or more, and review status reports on those 
 projects; 

b)  Review facilities related capital project proposals in conjunction with the annual budget development cycle;  
 refer CPC-endorsed proposals to the Audit, Finance and Investment Committee;  

c) Ensure that the Audit, Finance and Investment Committee (AFIC) is aware of any capital projects beyond 
those identified in the approved budget, in order that the AFIC may develop its recommendations to the 
Board regarding approval of such matters; 

d) Review major facilities project and expansion progress reports, and report to the Board;  

e) Review management’s plans to acquire, dispose of, or develop land and/or college campus facilities;  

f) Review the planning processes, opportunity and risk assessments and building design, and recommend for 
approval to the Board, where appropriate, the construction of major facilities capital projects;  

g) Review and advise on identification of funding sources for major capital projects. 

3. Statutory Reporting 

a) Review and provide recommendations on the College’s proposed Five-Year Capital Plan; 

b) Review and make recommendations on environmental sustainability plans and/or indicators on    
       capital projects and facilities operations. 

4. Campus Utilization 

a) Review analysis of space utilization distribution and future needs. 

5. Leases 

a) Review leases requiring Board approval, and make recommendations to the Board. 

6. Risk Management and Reporting 

a) Review and monitor the College’s risk profile in respect of those risks relevant to the Committee’s   
 mandate.  

7. Maintenance 

a) Review the long term facilities maintenance plan, including deferred, regular and new maintenance 
issues   

Other 

a) Provide the Board with written reports on Committee activities (Chair); 
b) Provide orientation to new Committee members; 
c) On an annual basis, review the Committee’s Terms of Reference and recommend changes for BEGC  
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 review and Board approval; 
d) 
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# CAMPUS PLANNING COMMITTEE (CPC) CALENDAR  JAN MAY JUN NOV 
AS 

NEEDED 

12 Review annual sustainability report from management.   JUN   

CAMPUS UTILISATION; SPACE ANALYSIS       

13. Review analysis of space utilization distribution and future needs    NOV  �9  

LEASES      

14. Conduct annual review of significant new and renewable leases requiring Board approval; 
provide recommendations to the Board 

   NOV �9  

RISK MANAGEMENT AND REPORTING       

   15. Review systems and processes to identify, monitor, and manage material risks, and 
recommend any changes    JUN NOV �9  

MAINTENANCE      

16. 
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SECTION C6 
Terms of Reference for Ad Hoc Committees or Task Forces 
 
An Ad Hoc Committee or Task Force is a committee of the Board of Directors (the “Board”), established 
for a specific period of time to undertake a specific task, and then disbanded. 

 
The Board Chair may appoint Ad Hoc Committees or Task Forces between board meetings, but their 
appointments and terms of reference shall be subject to approval of the Board at the next Board 
meeting. 

 
An Ad Hoc Committee or Task Force must get an extension app2 (d)-6. tq001 TcGm5-3.5r[(B)0.6 (oe Tw 19.920b2Tc 0.0019 (n)F )Tj]536 0 T8TcGm5-3.5r[(B)0.6 (oe Tw 19.920b2Tc 0.0019Tw 4.869 0 y)- (e)-4.7 (n 3.153 0 Td
[(m)12 (e)0.-0.)-5 (t)-3.8 (s)-2.9 ( )]TJ
-0.001 Tc 0.0019TwTc 0.001 Twre 
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SECTION D1 
Board, Board Chair and Committee Evaluation 
 
As part of its dedication to excellence in its governance practices, the Board is committed to Board 
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series of aspirational statements to define the desired future state and an environmental scan 
identifying management’s current view of the College’s external threats and opportunities as well as 
internal strengths and weaknesses. In light of this information, management and the Board participate 
in a fulsome discussion 
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SECTION D3 
Board Composition and Succession Planning 

 

Introduction 
 
Effective Boards are composed of Board members having the right combination of personal attributes and 
relevant skills and experience. 
 
The Minister is responsible for appointing Directors to the Board of Douglas College. However, the Board 
Chair, with the support of the Board, plays a role in ensuring orderly succession of Board members by 
advising the Minister on the types of skills and experience required on the Board, identifying potential 
candidates to fill pending vacancies and providing feedback on incumbent Directors prior to expiry of their 
appointments, along with a recommendation on their re-appointment. 
 
Key Considerations in Board Composition 

 
The optimal Board composition for Douglas College involves a consideration of the following four broad 
categories. 
 

Personal Characteristics 

All Directors should be committed to Douglas College’s core purpose, vision, and values and possess the 
following personal characteristics: 

a. integrity and accountability; 
b. demonstrated high ethical standards and integrity in personal and professional dealings, and who are 

willing to act on, and remain accountable for, Board decisions; 
c. informed judgment; 
d. ability to provide wise, thoughtful counsel on a broad range of governance issues; 
e. mature confidence; 
f. preference for Board and team performance over individual performance; 
g. respect for others; 
h. high performance standards; 
i. a history of achievements that reflect high standards for themselves and others; 
j. ability to commit the time required; and 
k. no real or perceived conflicts. 

 
Specific Skills and Experience 

Board members, as a group, should possess a combination of skills, experience, and social and cultural 
awareness relevant to Douglas College’s strategic goals and the Board’s oversight responsibilities. The 
specific skills and experience sought may change from time to time in keeping with changes to Douglas 
College’s internal and external opportunities or challenges.  
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In relation to filling vacant appointments, the Board Chair liaises with the Minister and the appropriate office 
within Government concerning the needs of the Board and potential Candidates. 

 
 

Directors Eligible for Reappointment 

In relation to any current Director that is eligible for reappointment, the Board Chair provides the Minister 
with an assessment of the Director’s performance during the preceding term, based on the Chair’s personal 
assessment and any feedback provided through a Director evaluation process (if applicable), along with a 
recommendation on their reappointment. 
 
Notification of New Appointments 
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In addition to the annual performance review, at least every other year, a developmental process will be 
undertaken.  The purpose of this process is to identify opportunities for personal development for the 
President, based on Board review of a range of competencies associated with effective leadership. A report 
will be presented to the Board on the results of the review.  Following discussion with the Board, the Board 
Chair and Chair of HRC will meet with the President to review the final report. 
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SECTION D5 
Board Orientation and Professional Development 
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SECTION D6 
Board Operating Guidelines 
 

Introduction 
 
The Terms of Reference for the Board of Directors (Section B3) define the role of the Board at Douglas 
College.  The Board of Directors’ Operating Guidelines outlines how the Board of Directors will operate to 
carry out its duties of stewardship and accountability. 
 
Best Interests of Douglas College 
 
The Board of Directors (the “Board”) is responsible, under law, to manage or oversee the management of 
the affairs and business of Douglas College. The Board oversees the conduct of business of Douglas College 
and provides strategic guidance to management, which is responsible for the day-to-day conduct of 
business.  
 
Terms of Reference 
 
Terms of Reference for the Board (Section B3), its Committees (Section C2-C6), the Board Chair (Section 
B4
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Ad Hoc Committees/Task Forces 
 
Ad Hoc Committees or Task Forces are Board committees but differ from other committees in that each 
is established for a specific period of time to undertake a specific task, and is then disbanded. 

 
Each Ad Hoc Committee/Task Force operates according to a Board approved mandate outlining its duties 
and responsibilities. 
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c. A member can raise doubts about the results of a vote at any time prior to moving to the next order of 
business on the agenda, at which time the Chair’s declaration with respect to the vote will stand as the 
decision of the Board. 

d. At the discretion of the Chair, one of the following voting methods will be chosen to conduct the vote: 
�x By general consent; 
�x By show of hands; 
�x By rising vote; 
�x By ballot; 
�x For meetings by electronic means: by alphabetical order; 
�x 
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SECTION D7 
Election of Chair and Vice Chair of the Board 
 
The Board shall elect one Chair and up to two Vice Chairs. Elections are typically scheduled every second 
year, in odd-numbered years during the June Closed Session meeting of the College Board. 

 
Prior to the elections, the BEGC shall review the Board structure and determine the appropriate number of 
Vice Chairs based on the College’s needs.  The Board shall approve the number of Vice Chairs upon the 
recommendation of the BEGC. 

 
All OIC members whose terms of office are such that they have a minimum of one year remaining in their 
term on the date of assumption of office (July 1) shall be eligible for election to the roles of Chair and Vice 
Chair(s). 
 
The term of office shall be two years, commencing on the first day of July following an election and 
concluding on June 30 of the subsequent odd-numbered year. 
 
Should a College Board Officer be unable to complete his or her term, the member shall advise the BEGC in 
writing, in which case the Board may conduct a by-election to replace said member for the balance of his 
or her term. Protocols for by-elections shall be consistent with those for regular elections. 

 
All appointed and elected Board members are eligible to vote in Board Officer elections. Ex-officio 
members are ineligible to vote.
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SECTION D8 
Management Succession Planning 
 
Introduction 

The development and execution of the management succession and development plans involves the 
Board, the Human Resources Committee and the President and CEO. 
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d. Ensures the succession plan includes a process that would appropriately respond to an unplanned 
situation which required an immediate temporary replacement of the incumbent President and CEO. 

 

President and CEO 

a. Takes the lead in establishing the internal processes for identifying and developing Douglas College’s 
leaders and keeping the Board informed and involved; 

b. 
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SECTION D9 
Director Compensation and Expenses 
 
Compensation 
 

Board members who are not College employees are provided $2,000 per annum in honoraria, with the 
Board Chair provided a total of $2,500 in honoraria each year.  
 
Expenses 
 

Board members are entitled to reimbursement of all reasonable expenses incurred on behalf of the 
College. 
 
Board members incurring transportation, accommodation, meal and out-of-pocket expenses in the course 
of their duties as members of the Board will be reimbursed in accordance with Provincial Government 
guidelines. 
 
All expenses other than travel associated with Board, Board committee meetings and College events must 
be pre-approved by the Board Chair or the Chair’s designate. 
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SECTION D10 
Code of Conduct and Ethics 
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Respect the collective authority of the Board and to recognize that individual Board members may not 
exercise individual authority over the organization, except as delegated by the Board as a whole. 
 
Refrain from disclosing to any person who is not a member of the Board any sensitive or confidential 
information concerning the clients, operations or activities of Douglas College, and to protect such 
confidential information. 
 
Commit to monitor all reporting, including financial and performance, in a manner that is more than just 
compliance in focus. 
 
Balance the short-term and long-term consequences of  their decisions. 
 
Exercise independent judgement and appropriate due diligence. It is not sufficient to rely on provided 
information only (e.g., through forums at the College, community connections). 
 
A Board member who becomes aware of a violation or suspected violation of this code of conduct has an 
obligation to report the violation or suspected violation to the Board Chair.  
 
Any Board member with a concern about standards of ethical behaviour may seek guidance from the Board 
Chair or the President. 
 
Oath of Office  
 
Each Board member will take an Oath of Office to be sworn or affirmed, signed, and dated before the 
commencement of the Board member’s first meeting with the Board. The  
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SECTION D11 
Conflict of Interest 
 
Purpose 
 
The purpose of this Conflict of Interest Policy is to provide direction for the Board on areas of actual, 
potential and perceived conflicts of interest, and to provide mechanisms to help identify, prevent and/or 
manage conflicts of interest that could harm the interests of Douglas College. 
 
Definitions 
 
A conflict of interest arises when a Board member’s other interests may put into question the 
independence, impartiality and objectiveness that a m
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SECTION E1 
List of Board Approved Organizational Policies 
 
The following Board approved policies can be found on the Administration Policies page on the Douglas 
College website.  
 
1. Douglas College Investment Policy 

2. 
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SECTION F1 
College and Institute Act 
 
The College and Institute Act can be found on the Government of British Columbia website.  
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