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AUTHORITY 
 
The Governance Committee is established by the Board of Governors pursuant to 
section 18 (c) of the Carleton University Act (“the Act”) and made a committee pursuant 
to section 8.02 of the Carleton University By-law No. 1 (“The By-law”). The Committee 
operates under the authority of, and is accountable to, the Board of Governors.  
 
MANDATE 
The Governance Committee of the Board of Governors (the “Board”) of Carleton 
University is a standing committee of the Board constituted to oversee and advise the 
Board with respect to the governance of the University and to ensure the Board is 
comprised of members who possess the skills, qualities, and experience to collectively 
contribute to effective board governance.  

DUTIES AND RESPONSIBILITIES 

Governance Responsibilities 
 

a. Scrutinize the University’s governance model, at least every five (5) years, to 
ensure consistency with the objects and purposes of the University as stated in 
the “Act” and compliance with applicable legislation; 

 
b. Review the governance practices of the University to ensure that the principles of 

transparency, accountability, inclusiveness, and effectiveness are respected in 
University governing bodies, and make recommendations to the appropriate 
governing body for change when appropriate; 
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c. Periodically review the constating instruments of the University, the Board, and 
the various Board committees, including without limitation the Act, by-laws, 
procedures of the Board, committee terms of reference, mandates and 
procedures, and relevant University policies, and make recommendations to the 
appropriate governing body for development and change where appropriate; 

 
d. Periodically review, recommend to the Board, and monitor the application of the 

Code of Conduct for Board members; 
 

e. Develop, implement, and monitor the effectiveness of an orientation and training 
programme for members of the Board; and 

 
f. Periodically review protocols and appointment guidelines for the establishment of 

search committees for Chancellor, President, Vice-Presidents, and other senior 
administrative positions in the University, and make recommendations for change 
when appropriate. 

 
2. Nominating Responsibilities 
 

a. Seek, identify and recruit qualified individuals to stand for nomination as 
Governors; 
 

b. Develop, maintain, and update as required a skills matrix for the Board; 
 

c. Ensure that candidates for nomination meet the qualifications to serve as a 
Governor, and have fulfilled any additional requirements, including without 
limitation those set out in Schedule “A” of the Board Nominating Policy; 
 

d. Ensure communication occurs with candidates to discuss the roles, 
responsibilities, and expectations of a Governor; 
 

e. Promote diversity of the Board, including in relation to gender, age, language, 
ethnicity, professional backgrounds, and personal experiences; 
 

f. In soliciting nominations, have regard to the totality of the specific and desired 
competencies required on the Board as a whole; 
 

g. Oversee all aspects of the election procedures as per the Board Nominating 
Policy;  
 

h. Where appropriate, identify individuals for future nomination as Governors and 
maintain this information for use by future Governance Committees; 
 

i. Carry out these duties in a manner that encourages a long-term view of the 
University’s leadership needs, as well as Board succession planning; and 
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3. Reporting and Periodic Reviews 
 
The Committee shall:  

a. Make recommendations for Board approval on matters within its mandate; and 
b. Escalate any significant issues, risks, or matters requiring Board attention in a 

timely manner. 
c. monitor, receive updates and report on key developments and material risks 

within the Committee’s mandate. 
d. Review no less than every three (3) years, the Committee’s terms of reference, 

and recommend changes to the Board, as necessary;  
 

4. Other Duties and Responsibilities 
 
The committee shall: 

a. Undertake such additional duties as may, from time to time, be delegated 
to it by the Board of Governors; and 

b. Perform such other functions as may, from time to time, be assigned to it 
by the Board of Governors or the Executive Committee.  

 
MEMBERSHIP 
Committee Members 
 
The following are ex officio members of the Committee:  

• Board Chair,  
• Board Vice-Chair,  
• Past Chair of the Board, and  
• President and Vice-Chancellor.   

 
Additionally, the Committee shall be composed of the following Board members: 

 
• Not less than two (2) and no more than three (3) representatives from the 

community at large; 
• One (1) Alumni representative; 
• One (1) student representative, whether graduate or undergraduate; 
• One (1) representative from the academic staff; 
• One (1) representative from administrative staff; and  
• One (1) representative of the Board from the Senate 

 
All members of the Committee shall serve a one-year term which may be renewed by 
the Executive Committee.  
 

 
Executive Support 
The University Secretary and Chief Governance Officer reports to and supports the 
Committee in preparing and submitting reports, providing advice, and making 
recommendations in line with its mandate.  
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Standing Invitations 
General Counsel has a standing invitation to attend meetings of the Committee and 
provides legal advice. 
 
Secretary 

a. The University Secretary and Chief Governance Officer (Secretary) or their 
designate shall be the Secretary of the Committee. 

b. The Secretary will prepare, in consultation with the senior team and the Chair of 
the Committee, the meeting agenda all documentation in support of items of 
business, minutes of meetings and will keep records of the Committee’s 
business.  

 
 
PROCEDURE :  
 
Quorum: 
Quorum for meetings shall consist of one-half the number of voting members of the 
Committee plus one, present in person, by teleconference or by videoconference, at 
least one of whom must be the chair or vice-chair of the Committee. 
 
Meeting: 
The Committee meets in closed session. Where matters before the Committee are of a 
particularly confidential or sensitive nature, the committee may move in camera. The 
Committee meets a minimum of three times per year.  
 
Meetings are held in accordance with Appendix A of the By-law.  
 
Minutes and Reports:  
 
Minutes of the meeting prepared by the Secretary will normally be approved at the next 
regular meeting of the Committee. 
 
The Committee Chair or Vice-Chair will report to the Board of Governors on its activities 
following each meeting. 

Revisions and Approvals: 

 26th Governance Meeting, Nov. 17/15, approved date change; deferred formal 
review until completion of By-law review in Spring 2016 

 599th Board of Governors Meeting, December 1, 2016, approved amended terms of 
reference for Governance Committee. 

 616th Board of Governors Meeting, June 27, 2019, approved revised terms of 
reference for Governance Committee to include nominating functions. 

 629th Board of Governors Meeting, March 10, 2022, approved revised terms of 
reference for Governance Committee.  

 652nd Board of Governors Meeting, June 4, 2026, approved revised terms of 
reference. 

https://carleton.ca/profbrouard/wp-content/uploads/CarletonUniversityBylawno1-2024.06.06-Revised-CU-Bylaws-FINAL.pdf
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CARLETON UNIVERSITY 
Board Nominating Policy  

1. PURPOSE 

1.1 The purpose of this Policy is to ensure that the Board of Governors (the “Board”) of 
Carleton University (the “University”) is comprised of individuals who possess the skills, 
qualities and experience to collectively contribute to effective board governance. This 
Policy is also intended to assist the Board in identifying qualified individuals to become 
Governors. 

2. NOMINATIONS PROCESS 

2.1 Governors elected from the Community-at-large   

(a) In addition to seeking candidates through the usual networking channels within 
the community, the Governance Committee will prior to the annual meeting of 
Members, also issue an open call for nominations from the community-at-large 
through promotional efforts including, but not limited to, press releases, 
advertisements, media services, the University’s website, other online services 
where suitable. The Governance Committee shall review the candidates resumes 
and candidate nomination forms received from individuals seeking to be 
nominated. 

2.2 Governors nominated by the Senate and the Alumni Association   

(a) Prior to the annual meeting of Members, the Senate, and the Alumni Association 
shall provide to the Governance Committee the names of the individuals each of 
them is putting forward for nomination in accordance with section 4.01 of the By-
laws. 

2.3 Governors nominated following an election conducted by the University Secretary 

(a) The Board includes eight (8) Governors nominated following an election for 
Board nominees, conducted by the University Secretary, as follows:  

(i) two (2) graduate students, nominated by the graduate students-at-large; 
(ii) two (2) undergraduate students, nominated by the undergraduate 

students-at-large; 
(iii) two (2) members of the Administrative Staff, nominated by the 

Administrative Staff; and 
(iv) two (2) members of the Academic Staff, nominated by the Academic staff. 

 
(b) The conduct and supervision of the election process for Board nominees under 

4.3 is delegated to the University Secretary. The University Secretary is 
responsible for determining that the criteria for candidacy as required by the By-
laws and that all the requirements of the nomination process have been met by 
candidates. The University Secretary can refuse a nomination form or disqualify 
a candidate that does not conform to acceptable guidelines or process approved 
by the Governance Committee. The election process and timetable shall be 
approved by the Governance Committee from time to time. 
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2.4 Review of irregularity in Process   

(a) A candidate may request in writing a review by the Governance Committee of 
any perceived irregularity in the election/nomination process affecting that 
candidate. The decision of the Governance Committee is final.  

2.5 Slate of candidates for election to the Board by Members of Corporation  

(a) The Governance Committee will ensure that all individuals nominated through 
the processes described in subsections 2.1, 2.2, and 2.3 of this Policy meet the 
qualifications/eligibility criteria to be a Governor in the By-Laws. 

(b) The Governance Committee will prepare a slate of candidates for election as 
Governors using the names of the individuals identified through the processes 
described in subsections 2.1, 2.2, and 2.3 of this Policy.  Only those candidates 
that meet the qualifications/eligibility to be a Governor and who have consented 
in writing to acting as a Governor and to sign and abide by the Board of 
Governors Code of Conduct will be eligible to be on the slate of candidates. 

(c) The slate of candidates may contain a number of candidates equal to the number 
of vacancies of Governors on the Board, or a greater number of candidates than 
vacancies. 

(d) In preparing the slate, the Governance Committee shall apply objective criteria in 
determining the appropriate candidates for election to the Board. In making its 
decision, the Governance Committee shall consider the criteria set out in this 
Policy, Schedule A, as well as the University’s mandate and goals. 

(e) The Governance Committee will make the slate of candidates and the 
qualifications of the individuals on the slate available to the Members at least 
seven (7) days before the annual meeting of Members. The Governance 
Committee shall present the slate of candidates along with a recommendation 
that the Members elect Governors from among the individuals whose names are 
on the slate. 

3. AMENDMENT 

3.1 This Policy may be amended by the Board pursuant to s.1.03 of the Bylaws. 

 
Last Review Date: February 24, 2019 
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Schedule “A” 
Qualifications and Core Competencies of Elected Governors 

 
1. Governors shall fulfill all qualifications and eligibility criteria prescribed by the By-

laws and all applicable legislation. 

2. Governors of the University commit themselves to ethical, businesslike, and 
lawful conduct, including proper use of authority and decorum when acting as a 
Governor. Accordingly, Governors are fiduciaries and must be able to represent 
un-conflicted loyalty to the interests of the University. This accountability 
supersedes any conflicting loyalty such as to interest groups and membership on 
other boards, unions, or associations. It also supersedes the personal interest of 
any Governor acting as an employee or student of the University, or having a 
family member who is an employee or student of the University. 

3. Governors shall be recruited based upon their demonstrated ability to contribute 
to the well-being of the University and to fulfill their statutory fiduciary 
responsibilities. The core competencies that ideally will be reflected in the Board 
as a whole include without limitation: 

a. Knowledge of and experience in strategic planning and governance; 

b. Expertise in financial management and oversight, including financial 
reporting and auditing requirements of a complex private or public sector 
organization; 

c. Expertise in or experience with fundraising, public relations, and promotion 
of the University;  

d. Leadership skills in the post-secondary education sector, the non-profit 
sector, or other similar endeavours; 

e. Experience with multi-year capital planning and management of existing, 
and projected construction of facilities, within a dynamic urban 
environment; 

f. Human resources management expertise and experience;  

g. Legal and risk management expertise and experience; and 

h. Knowledge of the Carleton community and or post-secondary sector.  
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Appendix A – Board of Governors Equity, Diversity and Inclusion Statement 

Carleton University’s Board of Governors is committed to fostering and supporting 
equity, diversity and inclusion at the university. This includes a commitment to achieving 
a membership that reflects the broadest range of qualifications, skills, experiences, 
perspectives and the myriad of human identities essential to advancing the University’s 
mission. A diverse Board working in an atmosphere of inclusion will produce better, 
more innovative decisions, further the institution’s reputation as an equity, diversity and 
inclusion leader across Canada, and increase the University’s capacity to effectively 
address and serve the interests of its global community. Diversity and inclusion drive 
excellence. 

The purpose of this statement is to express the commitment of the Board of Governors 
to Board membership that is balanced, diverse and inclusive, and that incorporates a 
strong balance of skills, experiences and perspectives to advance the University’s 
mission. In addition to working to enrich both skills level and diverse representation 
through membership appointments, the Board will abide by its commitment to promote 
equity, diversity and inclusion in the performance of its duties and responsibility for 
oversight of the University’s governance. 

To give effect to this statement, the Governance and Nominating Committee within its 
processes for identifying potential members and as required by the Board’s Nominating 
Policy, will search for highly-skilled potential candidates who reflect the diversity of 
Canadian society and the university, having particular regard to underrepresented 
groups including but not limited to those represented by race, sex, Indigeneity, disability, 
gender identity, gender expression, and sexual orientation. The Board will periodically 
review the Nominating Policy and any related practices and procedures to ensure 
alignment with best practices and principles for diverse recruitment. 
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Appendix B – Carleton University Board of Governors  

Commitment to 50-30 Challenge 

In January 2021, Carleton committed to the Government of Canada’s 50-30 
Challenge, pledging to promote voluntary action toward diversity on boards and in 
senior management. 

Aligned with the university’s current EDI Action Plan and practices, this initiative 
encourages organizations to actively increase the representation and inclusion of under-
represented groups in leadership positions. 

The challenge is rooted in two aspirational commitments: 

1) Achieving gender parity (50%), which the Carleton Board of Governors already 
represents. 

2) Ensuring significant representation (30%) of other equity-deserving groups on boards 
and in senior management: 

• Racialized, Black, and/or People of Colour (“Visible Minorities”) 

• People with disabilities (including invisible and episodic disabilities) 

• 2SLGBTQ+ and/or gender and sexually diverse individuals 

• “Aboriginal” and/or Indigenous Peoples. The program and participants recognize 
First Nation Peoples, Métis Nation, and Inuit as founding Peoples of Canada and 
underrepresented in positions of economic influence and leadership 

To track progress towards diversity and inclusion, a voluntary self-identification survey 
is circulated to the Board of Governors. 

Read the final Carleton EDI Action Plan or download the concise companion 
document. 

 

https://www.ic.gc.ca/eic/site/icgc.nsf/eng/07706.html
https://www.ic.gc.ca/eic/site/icgc.nsf/eng/07706.html
https://carleton.ca/edi-plan/
https://carleton.ca/edi-plan/wp-content/uploads/Carleton-University-EDI-Action-Plan-Full.pdf
https://carleton.ca/edi-plan/wp-content/uploads/Carleton-University-EDI-Action-Plan-Companion-Brochure.pdf
https://carleton.ca/edi-plan/wp-content/uploads/Carleton-University-EDI-Action-Plan-Companion-Brochure.pdf
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