
BOARD GOVERNANCE COMMITTEE TERMS OF REFERENCE

A. PURPOSES

The purposes of the Board Governance Committee are to:

· Ensure a governing Board that adheres to the highest principles of, and best practices for, good governance in service of (Name of Organization) Mission and Values 
· Help to ensure the healthy development and operation of the Board and performance of individual board members
· Help to ensure the effective, efficient, and ethical administration of Name of Organization. 

B. POWERS AND RESPONSIBILITIES

The Board Governance Committee shall:

· Ensure the Board has appropriate competencies 
· review and amend Board member competencies
· Ensure the Board is performing its functions adequately 
· ensure evaluation and follow up of the board as a whole and of individual board members through regular individual and group self-assessments and occasional independent assessments
· plan ongoing governance educational opportunities
· Ensure the Board has appropriate governance mechanisms in place
· update and/or develop programs, policies, procedures, and practices concerning board governance (excluding the Corporate Compliance Program and the Conflict of Interest Policy which fall within the Audit Committee Terms of Reference)
· review the organization’s By-Laws every three years or when there have been any relevant changes to applicable laws.
· Ensure smooth transitions of membership and leadership on the Board 
· track term limits, conduct Board member recruitment (on-going), selection (e.g. identify candidates, interviews, due diligence), and recommendations of approved candidates to the Board for nomination 
· conduct new Board member onboarding
· ensure leadership succession planning
· Ensure intentional stewardship of Board culture
· Any other governance-related activities as requested by the Board

The Board Governance Committee does not have the authority to bind the Board.

C. ACCOUNTABILITY

The Board Governance Committee is accountable to the Board of Directors of AOH. 

The Chair (or designate) will provide an oral report of the work of the Committee at each regular meeting of the Board. 

D. MEMBERSHIP 

[bookmark: _GoBack]The Board Governance Committee will be comprised of (number of committee members) of the Board designated by the Board. 

The Chair of the Committee will be designated by the Chair of the Board

E. MEETINGS

The Committee will meet as needed between meetings of the full Board. 

Quorum requires a majority of members of the Committee and the vote of the majority of committee members present, if a quorum is present, shall be the act of the committee.

F. TERMS OF REFERENCE

The Committee shall annually review its Terms of Reference and may recommend to the Board any amendments to its Terms of Reference.



Approved by the _(Name of Organization)___ Board of Directors on (Date)	. 
