
   

Board Committees – terms of reference 

 

Executive Committee 

1. Membership 

The membership of this committee shall consist of the following: 

 the Chair of the Board of Governors, who shall be Chair of the committee; 

 the Vice-Chair of the Board of Governors, who shall be Vice-Chair of the committee; 

 the Chair of each standing committee of the Board of Governors who is a member of the Board; 

 one member of the Board of Governors from among the seven members appointed by the 

Lieutenant-Governor-in-Council; 

 three other members of the Board of Governors from among the ten community-at-large members of 

the Board; 

 one faculty member of Senate appointed by Senate to membership on the Board of Governors; 

 one undergraduate student member of Senate appointed by Senate to membership on the Board of 

Governors; 

 one graduate student member of Senate appointed by Senate to membership on the Board of 

Governors; 

 one of the two staff representatives elected to the Board of Governors; 

 the President of the University; and 

 the Chancellor of the University. 
 

2. Meetings 

Meetings are held at the call of the Chair. 

3. Terms of Reference 

To exercise all the powers held by the Board of Governors, within the limits of the University Act, 

between regular meetings of the Board except to repeal, amend or modify the University Act or by-

laws or to appoint a President or to appoint Governors. At each regular meeting of the Board it shall 

report on all matters with which it had dealt. 

To assess annually the adequacy of the committee’s terms of reference and, to propose any needed 

amendments to the Governance Committee. 

Approved by the Board of Governors, 5 June 2007. 

 

 

 

 



   

Audit & Risk Committee 

1. Membership 

The membership of this committee shall consist of the following: 

 five members of the Board of Governors from among the 17 Board members appointed by the 

Lieutenant Governor-in-Council or elected be the Board from the community-at-large. The chair 

and at least one other member of the committee are expected to have accounting or major financial 

expertise and experience and at least one member is expected to have risk management experience 

and expertise. All committee members are to be financially literate*; 

 one member of the committee shall also serve on the Finance and Investment Committee; and 

 no Governor may serve on the Audit & Risk Committee while that Governor or a company with 

whom the Governor has a business or employee relationship is receiving consulting, advisory or 

other fees from the University of Waterloo. 

*‘Financially literate’ includes, at a minimum, the ability to read and understand a set of financial 

statements that present a breadth and level of complexity of the issues that can reasonably be expected 

to be raised by University’s financial statements. 

2. Meetings 

The committee will meet at least three times per year, more often as required. 

3. Terms of Reference 

With respect to the external auditors, the issuance of annual audited financial statements, and the 

internal auditors, to:  

 review the external audit plan annually regarding the scope of the audit, and the costs; 

 appraise the overall approach to the external audit, and the related fees; 

 recommend annually to the board on the appointment / reappointment of external auditors and on 

the fees to be paid; 

 approve what services the external auditors provide in addition to the audit of the financial 

statements; 

 recommend the financial statements to the Board of Governors for approval; 

 approve annually the internal audit plan and report to the Board of Governors; 

 approve the appointment of internal auditors, as required; 

 ensure that auditors and financial officers have direct access to the committee regarding any 

concerns about matters they feel have not been satisfactorily handled by others, and that there are 

no unresolved issues between management and the auditors that could affect the audited financial 

statements; 

 meet directly with the auditors (both external and internal) in the absence of management, at least 

once annually; 

 review contentious issues, including actual or anticipated litigation, with material financial impact; 

 review reports to management from the auditors and ensure that management has taken appropriate 

action;   

 report to the Board as appropriate on the activities of the auditors and the adequacy of their activities; 

and 



   

 retain or appoint, at the University’s expense, such experts and advisors as it deems necessary to 

carry out its duties, provided that the committee shall advise the Governance Committee of such 

actions. 

To monitor the effectiveness of the University’s internal controls and management information 

systems, including: 

 that appropriate policies and procedures are in place for internal accounting, financial control, 

information technology and management information; 

 that appropriate processes are in place to address and comply with applicable statutory, regulatory 

requirements, as appropriate;  

 reporting to the Board annually on these matters; 

 to monitor the effectiveness of the University’s risk management activities, including:  

 monitoring the effectiveness of the University’s risk management environment;  

 receiving and considering reports on significant risks or exposures to the University and the 

management of these; 

 ensuring that a risk management system with appropriate procedures is in place to mitigate risk; 

 discussing with administration, the internal auditors and the external auditors the University’s 

major risk exposures (whether financial, operational, or otherwise), the adequacy and effectiveness 

of accounting and financial systems, and the steps administration has taken to monitor and control 

such exposures; 

 reviewing, at every meeting, the status of risk management initiatives and emerging issues that 

have the potential to impact the University’s risk profile; 

 reporting to the Board annually on risk management; 

 meeting with the risk officer in the absence of management, at least once annually; and 

 ensuring that committee members receive appropriate orientation regarding the work of the 

committee, and that training to enhance financial literacy and best practices in risk management is 

made available to committee members as required. 

To assess annually the adequacy of the committee’s terms of reference and to propose any needed 

amendments to the Governance Committee. 

Approved by the Board of Governors, 3 June 2014. 

 

 

 

 

 

 

 



   

Building & Properties Committee 

1. Membership 

This Committee shall consist of a maximum of nine members. Of those, at least five shall be members 

of the Board appointed to the Board by the Lieutenant Governor-in-Council or elected by the Board 

from the community-at-large, and one shall be a faculty member of the Board.  

One undergraduate student member of the Board and one graduate student member of the Board shall 

be members of the committee. If the presidents of the Federation of Students and the Graduate Student 

Association are members of the Board, then they shall serve respectively as the undergraduate and 

graduate student members of the committee. Should the president of the Federation of Students or the 

Graduate Student Association be unwilling to serve on the committee or not be a member of the Board, 

then the respective seat on the Committee shall be filled by appointment from among student governors 

made by the president of the respective student federation or association.  

It is expected that at least two members of the Committee will have experience with capital construction 

and/or property development.  

2. Meetings 

The committee will meet at the call of the chair of the committee, but not less than four times annually.  

The quorum for the transaction of business at any meeting of the committee shall be a majority of the 

members of the committee, present either in person, by teleconference or by videoconference, provided 

that not less than a majority of those constituting the quorum shall be members appointed to the Board 

by the Lieutenant Governor-in-Council or elected by the Board from the community-at- large. 

3. Terms of Reference 

The Committee is established for the following purposes: 

 To oversee campus planning and development activity in the context of the Campus Master 

Plan and prudent environmental sustainability practices, and not less than annually to 

perform a review of the Campus Master Plan in the context of the University strategic plan; 

 

 To make recommendations to the Board of Governors on campus planning and development 

initiatives, with due consideration to the impact on multi-campus sites, including (without 

limitation) the acquisition or disposal of land or buildings, the use of land, buildings and 

facilities, the siting of buildings and roads, and the review of all agreements to which the 

University is a party (including donor agreements and academic agreements) having impact on 

the acquisition, use and/or development of real property; 

 

 To approve, on behalf of the Board, construction projects between $2,000,000 and $5,000,000 

and to make recommendations to the Board of Governors regarding construction projects 

exceeding $5,000,000, including (without limitation) the appointment of architects and design 

consultants, the business plan and budget, the design, and the award of construction contracts; 

 

 To ensure that the University has in place appropriate procedures for cost estimating, 

competitive tendering of bids, awarding of contracts, contract administration, cost control and 

payment to contractors for all site work, new construction, alterations and major repair; 

 To ensure that the University complies with all building codes, fire codes, safety regulations 

and statutory and regulatory provisions, as appropriate, in its building and properties program, 

and to review compliance annually; 

 



   

 To ensure that the University has appropriate maintenance programs in place for buildings and 

properties; 

 

 To review annually the status of capital construction projects, including status of accumulated   

 debt and compliance with approved debt policy; 

 

 To report on its activities to the Board of Governors at least annually; and 

 

 To assess annually the adequacy of the committee’s terms of reference and to propose any 

needed amendments to the Governance Committee. 

 

 

Approved by the Board of Governors, 1 April 2014.  

Finance & Investment Committee 

1. Membership 

     The membership of this committee shall consist of the following:  

 A maximum of nine members, with the majority being external members of the Board of 

Governors, one of whom is also a member of the Audit Committee; and 

 

 The Chair shall be chosen from among the external members. All members are expected to have 

major financial expertise and experience. 

2. Meetings  

The Committee will normally meet at least two times a year, more often as necessary.  

3. Terms of Reference 

 To exercise general oversight over the financial affairs of the University. 

 To review the general framework within which UW’s annual operating budget is developed. 

 To monitor general operating results relative to established budgets. 

 To review, at least annually, UW’s debt and debt retirement plan. 

 To review and recommend to the Board, directly or indirectly though the Pension & Benefits 

Committee, all UW investment policies and guidelines, including rebalancing strategies.  

 To monitor the performance of all external fund managers, to recommend their appointment to 

the Board, as required*, and to take actions as may be deemed appropriate. 

 To report on its activities, at least annually, to the Board of Governors. 

 To assess annually the adequacy of the Committee’s terms of reference as well as those of the 

Pension & Benefits Committee, in consultation with the Chair of the Pension & Benefits 

Committee, and to propose any needed amendments to the Governance Committee. 

*The Finance and Investment Committee recommends the appointment of all fund managers except those 

appointments made to the Board through the Pension & Benefits Committee. When the Pension & Benefits 

Committee is selecting a fund manager, the Chairs of the Finance and Investment Committee and of the 

Pension & Benefits Committee consult and reach agreement on the selection process of the fund manager 

as well as the extent to which the Finance and Investment Committee will act as a resource to the Pension 

& Benefits Committee. 

Approved by the Board of Governors, 26 Oct. 2010.   



   

 

Governance Committee 

1. Membership 

The membership of this committee shall consist of the following:  

 Chair of the Board, who shall be chair of the committee; 

 Vice-chair of the Board; 

 The chairs of the following standing committees of the Board: Audit & Risk Committee, Building 

& Properties Committee, Finance & Investment Committee and Pension & Benefits Committee, 

provided such chairs are either community-at-large members of the Board of Governors or 

appointees to the Board of Governors by the Lieutenant Governor-in-Council;  

 Up to three external members of the Board chosen annually by the chair and approved by the board; 

and 

 Should either the chair of the Board or the vice-chair of the Board be chair of one of the standing 

committees of the Board referred to above, then the chair or vice-chair, as appropriate, shall serve 

on the Governance Committee as the representative of that standing committee, and no 

substitution shall be allowed. 

2. Meetings 

The committee will normally meet at least four times a year, more often as necessary. 

3. Terms of Reference 

To oversee all University governance and governance-related activities, including: 

 ensuring effective operation of the Board and its committees; 

 ensuring that committee mandates remain relevant and effective ; 

 establishing criteria for evaluating incumbent governors and potential candidates for election to 

the Board; 

 nominating prospective governors to accomplish the objectives of sections 11(2) and 11(6) of The 

University of Waterloo Act, 1972 and proposing appointments to Board committees;  

 ensuring orientation and training of governors; 

 assessing the effectiveness of Board committees and governors; and 

 reporting to the Board on these activities at least annually. 

To evaluate on behalf of the Board the performance of the president & vice-chancellor of the University 

and to review and approve his or her compensation and conditions of employment.  

To receive from the president and vice-chancellor, on at least an annual basis, reports on the 

performance, compensation and conditions of employment of the vice-presidents, the University 

secretary & general counsel, the deans, the associate provosts and the associate vice-presidents and 

provide feedback to the president and vice-chancellor as appropriate. 

 

Approved by the Board of Governors, 1 April 2014. 

 

Pension & Benefits Committee 



   

1. Membership 

The membership of this committee shall be appointed by the Board of Governors and shall consist of 

the following voting members: 

 The Vice-President, Academic & Provost; 

 The Vice-President, Administration & Finance; 

 Two members of the Board of Governors from among the seventeen (17) Board members 

appointed by the Lieutenant Governor-in-Council or elected by the Board from the community-

at-large; 

 Two members appointed on the recommendation of the President of the University of Waterloo; 

 Three members of the regular faculty appointed on the recommendation of the President of the 

University of Waterloo Faculty Association; 

 Two members of the regular University support staff appointed on the recommendation of the 

President of the University of Waterloo Staff Association; 

 One member of the unionized staff appointed on the recommendation of the President of CUPE 

Local 793; and 

 One retiree who is receiving a University of Waterloo pension, appointed on the recommendation 

of the President of the University of Waterloo Retirees Association. 

 

In addition, a non-voting member representing the Colleges shall be appointed by the Board of 

Governors on the recommendation of the College Heads. 

The normal term of office shall be three years, renewable once. 

The Chair of the committee shall be appointed from among the committee membership by the Board 

of Governors on the recommendation of the Governance Committee. 

2. Meetings 

The committee normally meets monthly from September through June; additional meetings are called 

as required. 

3. Terms of Reference 

The committee shall have full power to administer employee pension and benefits plans approved by 

the Board, such power to include, but not limited to, the following: 

 to make and enforce such rules and regulations as it shall deem necessary for the effective and 

efficient administration of the pension plan and to decide all questions concerning the pension plan, 

including who is eligible to participate; 

 to prepare accounts and records showing the detailed operation of the pension plan and to make an 

annual report to the Board of Governors; 

 to review the annual audit of the Pension Plan Fund Financial Statements; 

 to appoint a consulting actuary and to commission research on pension or benefits; 

 to recommend changes in pension and benefits plans to keep them current with respect to other 

universities and major employers, being mindful of the financial context in which the University 

operates; 



   

 to make policy decisions relevant to administration of benefits plans and to periodically adjust plans 

as required to comply with legislation, changes in medical fee schedules, changes in insurance 

premiums due to changing experience ratings or other causes, creation of new categories of 

employees and other such changes required to keep benefit plans current; 

 to recommend to the Board the appointment of custodians / trustees and fund managers; and 

 to recommend to the Board for approval investment policy as described in the Statement of 

Investment Policies and Procedures. 

Note: 

(1) The Finance and Investment Committee will assist, advise and review on matters related to the 

appointment of the custodians / trustees and fund managers and investment policy. When the Pension 

and Benefits Committee is selecting a fund manager, the Chairs of the Finance and Investment 

Committee and of the Pension and Benefits Committee consult and reach agreement on the selection 

process of the fund manager as well as the extent to which the Finance and Investment Committee will 

act as a resource to the Pension and Benefits Committee. 

(2) The Human Resources Department has day-to-day responsibility for administering the benefits 

plans. 

4. General Provisions 

Members of the committee may participate in the benefits under the pension plan provided they are 

otherwise eligible to do so. Except as otherwise provided by the Board of Governors of the University, 

no member of the committee shall receive any compensation for services. No bond or other security shall 

be required of any member of the committee in such capacity in any jurisdiction, except as expressly 

required by law.  

In administering the pension plan neither the committee, or any member thereof, nor the Board of 

Governors of the University, or any member thereof, nor the University, or any officer or employee 

thereof, shall be liable for any acts of omission or commission, except for his or its own individual, 

willful and intentional malfeasance or misfeasance. The University and its officers and directors, and 

each member of the committee shall be entitled to rely conclusively on all tables, valuations, 

certificates, opinions and reports which shall be furnished by any actuary, accountant, trustee, counsel 

or other expert who shall be employed or engaged by the University or the committee. 

Whenever, in the administration of the pension plan, any action by the committee or the University is 

required, such action shall be uniform in nature as applied to all persons similarly situated. 

Approved by the Board of Governors, 1 April 2008. 

 

 

 

 

 

Signing Committee 



   

1. Membership 

The President of the University, and the Chair of the Board of Governors (the Vice-Chair in the absence 

of the Chair) constitute the Signing Committee. 

2. Meetings 

Meetings are convened as required. 

3. Terms of Reference 

The committee has power and authority to designate or appoint officers or agents of the University as 

signing officers on behalf of the University as the committee deems expedient and advisable. This 

includes the power to define the terms, limits and scope of any signing authority and with further power 

to revoke, repeal, modify, alter or vary any signing authorities heretofore established under the authority 

of the Board. The general powers conferred by this Resolution shall be subject always to the power 

reserved to the Board to specify, by resolution, who the signing officer(s) might be in any specified 

particular instance. 

Any appointment or designation of signing authorities (or revocation, alteration, modification or 

variation thereof) by the Signing Committee shall be in the form of a resolution in writing executed by 

the President and the Chair of the Board of the University and under the corporate seal of the University, 

and shall not be in full force and effect until an executed copy of such resolution under the corporate 

seal of the University is filed with the Secretary of the Board, the Vice-President, Administration & 

Finance, the Internal Auditor and the External Auditor of the University. In addition, the President and 

Chair of the Board shall respectively retain for their separate files executed copies of each resolution. 

Notwithstanding the provisions of the foregoing paragraph, any party dealing with the University shall 

be entitled to rely upon a copy of this Resolution and any resolution by the Signing Committee pursuant 

thereto (including extracts from any such resolution) upon receipt of such a copy or extract duly 

certified as such by the Secretary of the Board under the corporate seal of the University and further 

certifying that it is in full force and effect.  

The committee will assess annually the adequacy of its terms of reference and propose any needed 

amendments to the Governance Committee. 

4. Continued in Force 

Any resolutions passed pursuant to By-law 7 relating to the signing powers of officers and agents of the 

University shall continue in full force and effect except insofar as they may be revoked, repealed, altered, 

modified or varied pursuant to the provisions of this Resolution. 

Approved by the Board of Governors, 6 June 2006. 


