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Nominations and Succession Planning Committee
Terms of Reference

Mandate
The Nominations and Succession Planning Committee is a Standing Committee of the Board. It is responsible for assisting the Board in the recruitment process and fulfilling vacancy on the CCPSA Board of Directors.  The Committee ensures, on a continuing basis, that the CCPSA Board of Directors is composed of qualified and skilled persons capable of, and committed to, providing effective governance leadership to the CCPSA.

Key Duties
In fulfilling its mandate, the Committee will perform the following key tasks:

· Determine interest of current eligible Directors in serving for a future term
· Identify the skills and expertise required for the position
· Issue a call for expressions of interest
· Work collaboratively with the other Committees and stakeholders to recommend nominations as required
· With support from the CCPSA actively search for potential candidates
· Review suitability of individual candidates including current Directors eligible for
second term
· Identify a slate of individuals that will satisfy the desired outcomes
· Report to Board with a recommended slate
· Ensure that the following guiding principles for Board Composition are
communicated to nominates and reflected in the recommendations:
· Board Composition is reflective of key stakeholders
· Board members serve for a sufficient time so that they can contribute effectively
· Develop a succession plan for Directors and Chair to fill expected vacancies that
deals with:
· Acceptable levels of turnover
· A mix of skills and expertise that is reflective of current needs and priorities
· Gender balance, cultural diversity and linguistic duality

Composition
· The Committee will be composed of 3 to 5 persons. The Board will designate the Chairperson of the Committee. The Committee will include at least one man and at least one woman. 
· 
Appointment
· The Board appoints members to the Committee within 30 days of the Annual General Meeting, for a term of two years, with no maximum number of terms. Should a vacancy occur on the Committee, for whatever reason, the Board may appoint a qualified person to fill that vacancy for the remainder of the vacant position’s term. The Board may remove any member of the Committee.

Roles 

i) Committee Chair 
· Sets the agenda for each meeting and ensures that agendas and supporting materials are distributed to Committee Members in advance of meetings; 
· Acts as or designates a moderator for all Committee meetings – responsible for reviewing and managing the meeting agenda and summarizing decisions and action items; 
· Prepares or oversees the timely preparation of Minutes of meetings of the Committee and the timely approval of those Minutes by the Committee; 
· Ensure the communication of the Committee’s recommendations and actions to the BOD;
· Represent the Committee to the BOD and the Members;
· In collaboration with the Executive Director, prepare written reports of recommendations, progress or any other relevant information for submission to the BOD and Members;
· Stay informed on relevant organizational policies;
· Ensure that committee members are informed of all critical matters;
· Works with the Board and CCPSA designated staff member on ensuring appropriate succession of committee members. 

ii) Committee Members 
· Understand the mandate and objectives of the Committee 
· Understand and represent the interests of stakeholders 
· Take a genuine interest in the Committee’s outcomes and overall success 
· Actively participate in meetings through attendance, discussion, and review of minutes, papers and other documents 
· Support open discussion and debate and encourage fellow Committee members to voice their insights. 

Policies and Code of Conduct 
· Committee members are subject to and shall abide by all CCPSA policies and codes of conduct. 
· Conflict of Interest: Each Committee Member shall provide a signed declaration annually declaring any conflicts of interest and provide a verbal declaration of any conflicts of interest at each meeting of the committee; and 
· Each Committee Member and any other person attending a meeting of the Committee shall declare any conflict of interest regarding specific matters arising while conducting or present for Committee business. 
· A Committee Member who declares a conflict of interest will physically remove themselves from the discussion relating to the matter giving rise to the conflict and not vote on the matter. 
· Confidentiality: Each Committee Member shall sign a confidentiality agreement at the beginning of their term the confirming their understanding of their obligations to CCPSA. 

Authority
· The Committee will exercise its authority in accordance with Board policies and guidelines and such additional provisions as are set out in this Terms of Reference. 
· The Committee is a limited agent of the Board in relation to Nominations and Succession Planning matters and is an active advisor (when called upon) to the Board on Nominations and Succession Planning matters. 
· The Committee does not have the authority to instruct the Executive Director or any other staff members other than to request information required to complete its mandate.

Meetings and Resources
· The Committee will meet by telephone or in person, as required. Meetings will be as called by the Chairperson. The Committee will receive the necessary resources from CCPSA to fulfill its mandate and may from time-to-time have staff persons assigned to assist the Committee with its work.

Minutes
· Minutes shall be recorded of all meetings and will contain date of the meeting, the
names of the members of the committee in attendance and sufficient detail to show that
the committee has been duly diligent in its work.

Decision Making
· Recommendations of the Committee will be reached through consensus.
· If required, decision-making is by majority vote. Quorum shall be the majority of committee members.
· Each member will have one (1) vote. There are no proxy votes.

Reporting
· The Committee will report to the Board, in writing, as required at meetings of the Board. The Committee will report to Members at the Annual General Meeting, in the form of a written report.

Review and Approval
· These terms of reference were approved by the Board of Directors on November 18, 2024 and may be reviewed from time-to-time by the Board.
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