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GUIDELINES FOR COMMITTEES AND TASK FORCES

Committees
1.
Each Committee has a Board approved mandate and will review its own terms of reference annually with any changes submitted to the Governance Committee for review and recommendation to the Board. 

2.
At the first or second meeting of the Board following the Annual General Meeting, Committee Chairs and members will be appointed by the Board for one-year terms, and may serve consecutive terms. Vacancies, that occur during the year, may be filled as needed. A Committee member may be removed or replaced at any time by the Board and will cease to be a member upon ceasing to be a Director of the Authority.

3.
A Committee will meet at least twice each year or more frequently as deemed necessary by the Chair of the Committee.

4.
Each Committee will make periodic recommendations to the Board in respect of the subject on which it was created to advise. The Board will take into consideration, but will not be bound by, Committee recommendations. 

5.
The Chair and President will be given notice of each Committee meeting and may attend any Committee meeting without invitation.  The Chair and President shall have a vote only in those Committees to which they have been appointed.  Directors may attend meetings of Committees where they are not a member, however, as a courtesy they are asked to inform the Committee Chair and the Corporate Secretary in advance of their participation.  Directors will only have a vote in, and receive a meeting fee for, those Committees where they are a member.  

6.
Each Committee has the right to meet in camera - with only non-management Directors present.
7.
The Corporate Secretary will ensure that the minutes of each Committee meeting are prepared and given in a timely fashion to each Committee member, to each other Director, and to the President.  Each Committee Chair will review the draft minutes before they are circulated.

8.
A Committee may invite such Directors or, in consultation with the President, such employees of the Authority, as may be considered desirable to attend meetings and assist in the discussion and consideration of the business of the Committee. 

9.
Each Committee Chair will advise the President when the Committee wishes to use staff of the Authority as committee support. It will be the responsibility of the President, or the appropriate Vice President, to designate staff for Committee assistance.  Committees may also engage outside advisors and subject matter experts.  Committee Chairs should advise the Chair and Corporate Secretary, who will assist in determining the best manner for soliciting such outside advice, for example whether by single sourcing or holding a competitive public process.    
10.
A quorum for the transaction of business at a Committee meeting will be a majority of the members.  Questions arising at a meeting will be determined by a majority of votes of the members present, and in case of an equality of votes the resolution will fail.  Voting by proxy is not permitted.

11.
Each Committee will schedule an annual meeting with the President to review the relationship of the Committee and Management.
Task Forces
1. The guidelines above apply, mutatis mutandis,  to Task Forces with the exception of paragraphs 2, 3 and 7 and with the understanding that Task Forces are not Committees and by their nature may be required to be more nimble and responsive in dynamic situations.  

2. Task Forces are established for a specific period of time, which may be extended by a resolution of the Board, or to undertake a specific task and are then disbanded. 
3. The Chair and Members of the Task Force will be determined at the time it is established.  The Chair and members will subsequently be appointed or re-appointed at the first or second meeting of the Board following the Annual General Meeting. Task Force chairs and members will be appointed for one-year terms, and may serve consecutive terms.
4. Task Forces are appropriate to assist the Board and Management in the following circumstances:

4.1. to oversee and advise on the negotiation of an agreement, policy or change in governance/corporate structure, initiated by the Authority, that would significantly impact the Authority’s governance model, strategy, financial postion, relations with key stakeholders or reputation (e.g. Musqueam Agreement, Project Breeze, divestiture of a subsidiary (Vantage);
4.2. to oversee and advise on the response to proposed government-generated changes in policy, treaties/agreements, legislation or regulations that would significantly, and materially, impact the Authority’s governance model and its ability to operate in a fiscally sound and competitive manner for the benefit of British Columbia and Canada (e.g, share capitalization, Project Blue, new Canada Airports Act)

4.3. to oversee Management’s response and recommendations following an incident or near miss, the result of which would cause substaintial damage to the Authority’s ability to carry out its strategy, maintain its competitive postion or maintain its reputation and standing in the community (e.g. Dziekanski incident);  

4.4. to provide guidance on preparation for a one-time or irregular event of strategic or reputational importance  (e.g. 2010 Olympics); 
4.5. to act as a Search Committee for a new CEO; and 
4.6. to provide assistance to the Board with regard to such other circumstances where the Board determines that oversight of an event or issue requires more time and detailed review than would be available from an existing Board Committee given that Committee’s current mandate.      

5. Task Forces will not hold regular meetings, but will meet at the discretion of the Chair as circumstances require.
6. As Task Forces by their nature deal with sensitive, confidential and, sometimes, legal matters, they will report to the Board orally “in camera” and records for the Corporate Record will be limited to a record of attendance and action items generated by the Task Force as well as draft resolutions recommended to the Board for approval and any other information recorded at the discretion of the Corporate Secretary or their nominee.  
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