MEETING OF THE BOARD
FEBRUARY 28, 2014
HILTON LAC-LEAMY
GATINEAU, QUÉBEC
AGENDA
We recommend you download the Policy Governance manual
for your reference at the Board meeting.
Presenter
1)

Call to Order
The president will call the meeting to order. (no attachment)

J. Beckett

2)

Adoption of Agenda
J. Beckett
Motion to consider:
RESOLVED THAT the Board adopt the agenda as proposed for the February 28,
2014, meeting of the Engineers Canada Board and authorize the president to
modify the order of discussion as required.

3)

Declaration of Conflict of Interest

J. Beckett

The president will request that those present at this meeting of the Board who feel they have a
conflict of interest with any subject matter contained in this agenda, disclose the conflict at this time
and recuse themselves from any participation in discussions and/or voting related to the matter in
question. Declared conflicts will be recorded in the minutes. (no attachment)

4)

Adoption of Minutes of the October 3-4, 2013, Board Meeting
J. Beckett
Motion to consider:
RESOLVED THAT the Board approve the minutes, and appended meeting monitor’s
self-evaluation report, of the October 3-4, 2013, Board meeting, as written.
4.1 Action Items
K. Allen

5)

Required Approvals and Consent Agenda
5.1 Required Approvals Agenda

J. Beckett

This item includes operational decisions that have been delegated to the chief executive officer,
but which the Board is required to approve because of legislation or an outside authority. Each
item is accompanied by a special monitoring report providing the Board with evidence that the
decision for which approval is required is consistent with a reasonable interpretation of all relevant
Board policies. If the Board is satisfied with the monitoring evidence, this section of the agenda is
adopted with one motion and no discussion. Items can be removed from the required approvals
agenda.

[no items brought forward at this meeting]
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5.2 Consent Agenda

J. Beckett

This item includes routine matters that the Board is required to approve. If the Board is satisfied that
these items are routine, this section of the agenda is adopted with one motion and no discussion.
Items can be removed from the consent agenda.

5.2.1 Appointments to Board Committees
Motion to consider:
a)
RESOLVED THAT the Board approve the nominations to the Canadian
Engineering Accreditation Board as recommended by the Engineers Canada
Executive Committee and in accordance to section 3.8 of policy GP-9.5
“Accreditation Board Terms of Reference”. Nominations are outlined in the
attached memorandum.
b) RESOLVED THAT the Board approve the nominations to the Canadian
Engineering Qualifications Board as recommended by the Engineers Canada
Executive Committee and in accordance to section 3.8 of policy GP-9.6
“Qualifications Board Terms of Reference”. Nominations are outlined in the
attached memorandum.
5.2.2 Governance Coach Report from October 2013
C. Karakatsanis
Board Meeting
Motion to consider:
RESOLVED THAT the Board receive the Governance Coach report with respect to the
application of Policy Governance at the October 2013 Board meeting.
5.2.3 General advice from the Governance Coach
C. Karakatsanis
Board Meeting
The Board may wish to consider comments from the Governance Committee and the
Governance Coach related to sections (b), (e), (f), (g), (h) and (q) (excerpt taken from
the October 2013 coaching report which is included at item 5.2.2).
Should the Board wish to adopt any of the considerations, the motion would read:
RESOLVED THAT the Board adopt 5.2.3[a, b, c, d, e, or f] or as amended….
a)

b)

c)

[Section (b) of Governance Coach report]
Proposed amendment to “Definitions”:
Current definition for “Committee” reads:
A group of people appointed to consider some matter or to conduct some portion
of the organization’s activities.
Proposed amendment:
A group of people appointed to provide the Board with options and implications
on a specific matter for Board decision.
[Section (e) of Governance Coach report]
The chief executive officer should include the “Big Picture Thinking” document
as a cover page to introduce the topic. This would help Board members and the
constituent associations better understand how the discussion may lead to
amending Ends policies.
Note: This practice has been implemented for the February 2014 Board meeting.
[Section (f) of Governance Coach report]
The process set out in “Big Picture Thinking” document sets out a good process
to deal with comments. The chief executive officer has developed a template to
capture the comments. These documents will be an effective way for future
Board discussions regarding Ends policies.
In addition to the secretary capturing comments, a separate coloured page
should be placed at each table for Board members to jot down comments during
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d)

e)
f)

6)

the session. This page will also have a place to capture the Board member’s two
or three key thoughts.
Should the Board choose to adopt statements of its envisioned future, it will be
reminded that the vision statements should be included as Governance Process
policies.
[Section (g) of Governance Coach report]
On the agenda, Governance Process policy decisions should be separated from
monitoring of the same policies. Similarly, Board Management Delegation (BDM)
policies should also be separated from monitoring those same policies.
It is efficient to handle both processes for a policy in the same meeting; however,
they are two separate functions.
Note: This practice has been implemented for the February 2014 Board meeting.
[Section (h) of Governance Coach report]
That the revised policies be appended to the minutes and approved as such.
Note: This practice will be implemented for the February 2014 Board meeting.
[Section (q) of Governance Coach report]
Upon review, the Governance Committee advises the Board that the arrows have
already been removed from the diagram on the cover page of the governance
manual.

Ownership Linkage
This section of the agenda is intended to discuss the Board’s plans for connecting with owners, or to
debrief the results of ownership linkage.

6.1 Big Picture Thinking
Consistency among the constituent associations’ regulatory
standards and practices to protect and serve the public interest
(discussion paper attached)
6.2 Presidents Group (verbal report - no attachment)
6.3 Chief Executive Officers Group (verbal report – no attachment)
6.3.1 Canadian Framework for Licensure Status Report
7)

K. Allen

T. Brookes
D. Paddock
D. Paddock

Board Education
The Board is provided with information to assist in decision-making. This may include information
related to future Ends decisions, environmental scanning information, or background related to
potential amendments to Executive Limitations (EL) or Governance Process (GP) policies. It may also
include education on the process of governing.

7.1 Board Committees Report
7.1.1 Canadian Engineering Accreditation Board Update
7.1.2 Canadian Engineering Qualifications Board Update
7.2 Canadian Federation of Engineering Students Update (verbal
report)
7.3 National Council of Deans of Engineering and Applied Science
Update (verbal report)
7.4 Governance Coach Recommendation with Respect to
Converting the Accreditation Board and Qualifications Board to
Operational Committees

M. Reeves
S. Barrington
L. Belbeck
G. Naterer
C. Karakatsanis
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Motion for consideration:
RESOLVED THAT the Board:
a)
Strike a task force to consider the Governance Coach recommendation that the
Accreditation Board and the Qualifications Board should become operational
committees and provide the Board with Executive Limitations to be considered
should the Board decide to convert the Accreditation Board and Qualifications
Board to operational committees.
b) Approve the Terms of Reference for the task force as set out in
Appendix A.
c) Appoint Director R. Kullman as the chair of the task force.
8)

Ends Items for Decision
The Board discusses any Ends that may require amendment, and amends them as necessary. This
section may also be used to discuss information pertinent to an Ends decision at a future meeting.

8.1 Governance Coach Report from October 2013 Board Meeting
C. Karakatsanis
The Board may wish to consider comments from the Governance Committee and the
Governance Coach related to the Ends policies (excerpt taken from the October 2013
coaching report which is included at item 5.2.2).
Should the Board wish to adopt any of the considerations, the motion would read:
RESOLVED THAT the Board adopt 8.1[a, b, or c] or as amended….
a)

b)

c)

[Section (a) of Governance Coach report]
Current policy E-1 “Support to Constituent Associations”:
E-1.1 Constituent associations have support to fulfil their public interest role of
regulating the practice of engineering and governing licence and
certificate holders through an effective and nationally consistent
application of the elements of the Canadian Framework for Licensure.
For consideration:
E-1.1 The constituent associations have a nationally consistent framework for
regulation based upon best practices.
[Section (c) of Governance Coach report]
Current policy E “Engineers Canada’s Purpose”:
Engineers Canada exists in support of the constituent associations, to advance
the engineering profession and its self-regulation in the public interest at a cost
that is justified by the results.
For consideration:
Engineers Canada exists so that constituent associations have support for an
advancing engineering profession and its self-regulation in the public interest at
a cost that is justified by the results.
[Section (d) of Governance Coach report
Current policy E-1 “Support to Constituent Associations”:
E-1.1 Constituent associations have support to fulfil their public interest role of
regulating the practice of engineering and governing licence and
certificate holders through an effective and nationally consistent
application of the elements of the Canadian Framework for Licensure.
E-1.1.1 Canadian Framework for Licensure elements are implemented by
constituent associations when appropriate.
E-1.1.2 Full mobility with jurisdictions exists where public accountability
of engineering practice is required.
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E-1.1.3 Foreign credential recognition is done in a consistent and timely
manner to meet the requirements for immigration and licensure in
Canada.
E-1.1.4 National practice standards and guidelines are adopted by
constituent associations and used by licence holders in their
engineering practice.
E-1.1.5 National and international information and trends on selfregulation are available to constituent associations.
For consideration:
E-1.1 The constituent associations have a nationally consistent framework for
regulation based upon best practices.
E-1.2 Accreditation of Canadian engineering programs is to a level that meets
the requirements for licensure as a professional engineer in Canada and
the standards of the Washington Accord.
E-1.3 Full mobility with jurisdictions exists where public accountability of
engineering practice is required.
E-1.4 Foreign credential recognition is done in a consistent and timely manner
to meet the requirements for immigration and licensure in Canada.
E-1.5 National and international information and trends on self-regulation are
available to constituent associations.
If the modification to E-1.1, (a) above, is approved, E.1.1.1 and E-1.1.4 would be
adequately covered and
E-1.1.2 would become E-1.3,
E-1.1.3 would become E-1.4, and
E-1.1.5 would become E-1.5
Should the Board wish to adopt any of the considerations, the motion would
read:
RESOLVED THAT the Board adopt 8.1[a, b, or c] or as amended….
9)

Governance Process Policy Monitoring (Review)
The Board reviews the content of any Governance Process policies that are scheduled for routine
review, decisions that are tied to the Governance Process policies, as well as any Governance
Process policies that may have been flagged for necessary amendments.

9.1 GP Global Governance Process
L. Staples
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy GP “Global
Governance Process” as presented.
9.2 GP-1 Governing Style
D. Walters
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy GP-1
“Governing Style” as presented.
9.3 GP-9.3 Governance Committee Terms of Reference
D. Benson
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy GP-9.3
“Governance Committee Terms of Reference” as presented.
9.4 GP-9.6 Qualifications Board Terms of Reference
P. Maka
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy GP-9.6
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“Qualifications Board Terms of Reference” as presented.
10)

Governance Process Policy Decisions
10.1 Governance Coach Report from October 2013 Board Meeting
C. Karakatsanis
The Board may wish to consider comments from the Governance Committee and the
Governance Coach related to the Governance Process policies (excerpt taken from
the October 2013 coaching report which is included at item 5.2.2).
Should the Board wish to adopt any of the considerations, the motion would read:
RESOLVED THAT the Board adopt 10.1[a, b, c, or d] or as amended….
a)

[Section (s) of Governance Coach report]
Current GP-4 “Investment in Governance”, Section 2 reads:
2. Board skills, methods, and supports will be sufficient to ensure governing
with excellence.
2.1. New Board directors and advisors shall receive a complete orientation to
ensure familiarity with the organization’s issues and structure, and the
Board’s process of governance.
2.2. Board directors and advisors shall have ongoing opportunity for
continued training and education to enhance their governance
capabilities.
2.3. Outreach to the owners will be used to ensure the Board’s ability to
listen to owner viewpoints and values.
2.4. Outside monitoring assistance shall be arranged so that the Board can
exercise appropriate control over organizational performance. This
includes, but is not limited to fiscal audit.
For consideration:
2. Board skills, methods, and supports will be sufficient to ensure governing
with excellence.
2.1. New Board members shall receive a complete orientation to ensure
familiarity with the organization’s issues and structure, and the Board’s
process of governance.
2.2. Board members shall receive Introduction to Policy Governance®
training to enable an understanding of Policy Governance®.
2.3 Board members interested in serving on either the Governance
Committee or the Executive Committee shall receive Advanced Policy
Governance®
2.4. Outside monitoring assistance shall be arranged so that the Board can
exercise appropriate control over organizational performance. This
includes, but is not limited to fiscal audit.
2.5. For their future roles as president and as chair of the Governance
Committee, the president-elect shall receive governance training to
enable the full understanding of Policy Governance® including:
• Introduction to Policy Governance®
• Advanced Policy Governance®
• Board chair on Policy Governance®
Removing 2.4 “Outreach to the owners” will be used to ensure the Board’s ability
to listen to owner viewpoints and values. It is already covered in GP-11 Board
Linkage with Ownership Section 2.
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b)

[Section (s) of Governance Coach report]
For consideration GP-9.1.1 “Executive Committee Nomination and Election
Process”:
Add “The Board has a fair and transparent process to nominate and elect its
members to the Executive Committee in keeping with the regional representation
requirements set out in the bylaws.” as the overarching statement for GP-9.1.1
“Executive Committee Nomination and Election Process”.
c) [Section (i) of Governance Coach report]
Current “Purpose/Products” section of policy GP-9.4 “Compensation Committee
Terms of Reference”:
1. The purpose of the Compensation Committee is to collect and present the
information needed by the Board to determine the chief executive officer
compensation in accordance with BMD-5 “Chief Executive Officer
Compensation”, including:
1.1 The cumulative summary of regular monitoring data provided during the
year and the Board’s recorded acceptance or non-acceptance of the
reports.
1.2 A comparison of year-to-year performance regarding achievement of
Ends and compliance with Executive Limitations policies.
1.3 The executive market conditions.
For consideration:
1. The purpose of the Compensation Committee is to provide information
needed by the Board to determine the chief executive officer compensation in
accordance with BMD-5 “Chief Executive Officer Compensation”, including:
1.1 The cumulative summary of regular monitoring data provided during the
year and the Board’s recorded acceptance or non-acceptance of the
reports.
1.2 A comparison of year-to-year performance regarding achievement of
Ends and compliance with Executive Limitations policies.
1.3 The executive market conditions.
d) [Section (a) of Governance Coach report]
GP-11 “Board Linkage with Ownership”
The Governance Committee encourages the Board consider striking a task force
to look at developing ways to enable it to better understand the owners’
perspectives for the purpose of determining policies that represent the owners’
values, in particular the Ends policies. The Board may wish to establish a
process to enhance the current linkage, recognizing that some constituent
associations have multiple directors.
10.2 Proposed New Governance Process Policies
C. Karakatsanis
Motion for consideration:
a) RESOLVED THAT the Board consider approval of the new proposed Policy GP3.1 “Engineers Canada Director Terms of Reference” as recommended by the
Governance Committee.
b) RESOLVED THAT the Board consider approval of the new proposed Policy GP3.2 “Engineers Canada Advisor Terms of Reference” as recommended by the
Governance Committee.
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10.3 Proposed Amendments to Governance Process Policies
C. Karakatsanis
Motion for consideration:
a) RESOLVED THAT the Board consider approval of the proposed amendment to
Policy GP-9 “Board Committee and Task Force Structure” as recommended by
the Governance Committee.
b) RESOLVED THAT the Board consider approval of the proposed amendments to
Policy GP-9.2 “Audit Committee Terms of Reference” as recommended by the
Governance Committee.
c) RESOLVED THAT Board consider approval of the proposed amendments to
Policy GP-9.3 “Governance Committee Terms of Reference” as recommended by
the Governance Committee.
11)

Executive Limitations Policy Decisions
The Board reviews the content of any Executive Limitations policies that are scheduled for routine
review, as well as any Executive Limitations policies that may have been flagged for amendments.
This section can also be used for the Board to make a decision about any operational matter that it
has prohibited the chief executive officer from making by virtue of Executive Limitations.

11.1 Proposed Amendments to Executive Limitations Policies
C. Karakatsanis
Motion for consideration:
RESOLVED THAT the Board consider approval of the proposed amendment to Policy
EL-3 “Financial Condition” as recommended by the Governance Committee.
11.2 Request to Transfer Funds
K. Allen
Motion for consideration:
RESOLVED THAT the Board approves the transfer of an amount not to exceed
$800,000 from the Unrestricted Reserve in furtherance of the information management
strategy approved by the Board on April 17, 2013, and in accordance with policy EL-3
“Financial Condition”.
11.3 Governance Coach Report from October 2013 Board Meeting
C. Karakatsanis
The Board may wish to consider comments from the Governance Committee and the
Governance Coach related to the Executive Limitations policies (excerpt taken from
the October 2013 coaching report which is included at item 5.2.2).
Should the Board wish to adopt any of the considerations, the motion would read:
RESOLVED THAT the Board adopt 11.3[a, b, c, d, e, f, g, h, I, j, k, or l] or as amended….
a)

b)

[Section (j) of Governance Coach report]
Constituent associations have asked to be provided with enough notice so they
can make provisions in their budgets for the fees. The policy reflects that notice.
The rate of $10.21 per registrant has not changed since it was introduced in 2005.
Some of the constituent associations’ councils have the ability to set fees; some
may make small annual adjustments to fees so they keep up with the changes in
the consumer price index (CPI) and some must have fees approved by members.
Current policy EL-2 “Treatment of Constituent Associations”:
5. Permit constituent associations to be without timely information regarding
assessment fees, or change in assessment fees.
It was suggested that the language needs to be tidied up around the term “timely
information”. The Board should consider doing so via the next review of this
policy (spring 2014).
[Section (k) of Governance Coach report]
Remove Section 7 from EL-3 and
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c)

d)

Create a new policy entitled GP-15 “Reserve Funds” that reflects:
1. Use reserve funds without prior approval of the Board.
1.1 The Four-Year Rolling Operational Reserve target level is set at
$4,000,000. Fluctuations above and below are acceptable, based on
approval by the Board.
1.2 The Capital Reserve for the purchase of assets target level is set at
$250,000.
1.3 The General Contingency Reserve target level is set at $1,325,000. It is
maintained to ensure that funds are available in various situations:
• to cover the cost of any legal challenge Engineers Canada is asked to
undertake on behalf of the profession.
• to cover expenses associated with occurrences that may arise for
which no budget has been established. Engineers Canada faces
potential liabilities from a number of sources (i.e. employees,
insurance programs, foreign academic credential assessment
program).
• to cover expenses which will be incurred by the constituent
associations where it is demonstrated that they do not have the
financial resources to defend an enforcement action and/or statutory
obligation that have a clear and significant impact on the other
constituent associations.
• to assist constituent associations and Engineers Canada in paying the
deductibles for directors and officers insurance, and for errors and
omissions insurance.
Note: The reserve amounts are the same in GP-15 as they were in EL-3.
[Section (l) of Governance Coach report]
Remove policy EL-10 “Information Management” and
Restore items 11 and 11.1 in the EL-4 “Asset Protection” policy as they are the
only two components of the Information Management policy which are really
limitations. Information is a corporate asset.
Current EL-10 “Information Management” reads:
The chief executive officer shall not fail to develop and maintain effective
information systems which assist the organization in effectively carrying out and
evaluating the Board’s Ends.
Accordingly, the chief executive officer shall not:
1. Fail to maintain an up-to-date prioritized plan for necessary information
systems enhancements or acquisitions.
2. Fail to evaluate the effectiveness and efficiency of information systems.
3. Fail to meet legislated requirements for records retention, confidentiality, and
freedom of information.
4. Fail to ensure that back-up and recovery plans are designed, documented and
tested for computer-based files.
Previous EL-4 Asset Protection Policy, items 11 and 11.1 (these were removed by
the Board at the October 2013 meeting)
11. Operate without adequate safeguards to protect intellectual property,
information and files from loss, misuse, or significant damage.
11.1 Operate without back-up and recovery plans which are documented and
regularly tested.
It was determined this modification does not alter the intent; it simply offers
clarity in structure.
[Section (m) of Governance Coach report]
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e)

f)

g)

Remove policy EL-11 “Operational Committee Principles” as it is redundant in
the new model.
• Statement “The chief executive officer may establish operational committees
and task forces to assist in carrying out work on particular areas of interest.” It
is not a limitation.
• Statement “The chief executive officer shall not allow operational committees
and task forces to operate without terms of reference” is not a limitation.
• Statement “The chief executive officer shall not assign Board directors and
advisors to the committees or task forces without consulting with the Executive
Committee” does not require that the chief executive officer follow direction
from the Executive Committee. So what value is it? Board members are asked
if they are willing to serve on operational committees; they are in the best
position to know if they have the time available to serve.
• Statement “Operational committees and task forces shall not carry out Board
work, nor speak or act for the Board.” is already covered in EL-7
“Communication and Support to the Board”.
[Section (n) of Governance Coach report]
Current EL-7. S. 11 reads:
11. Change accreditation criteria, nor qualifications criteria without the
approval of the Board.
Proposed amendment:
11. Change accreditation criteria or qualifications criteria.
Should the Accreditation and the Qualifications boards become operational
committees, it would be better (per item p) to reflect, in BMD-3 “Delegation to the
Chief Executive Officer”, that the Board is not delegating the approval of changes
to either the accreditation criteria and qualifications criteria to the chief executive
officer.
Note: The question of the Accreditation and Qualifications Board converting to
operational committees is being dealt with as a separate motion on the agenda
(Item 7.4).
[Section (o) of Governance Coach report]
Delete EL-9 “Executive Succession” and restore Item 6 to EL-5 “Planning”
Current EL-9 “Executive Succession” reads:
In order to protect the Board from sudden loss of chief executive officer services,
the chief executive officer shall not have fewer than two other senior staff
sufficiently familiar with the Board and chief executive officer issues and
processes to carry on Engineers Canada business until the Board takes further
action.
Previous EL-5 “Planning”, Section 6 (removed by the Board at the October 2013
meeting)
6. Permit the organization to be without sufficient organizational capacity for the
competent operation of the organization to continue in the event of sudden
loss of chief executive officer services.
This modification does not alter the intent; it simply offers clarity in structure.
[Section (r) of Governance Coach report]
The Governance Committee has submitted, under a separate item on the agenda,
for consideration, the creation of a task force to evaluate the options with respect
to the Accreditation and Qualifications boards being operational committees.
The Governance Committee feels it is appropriate to defer action on this
recommendation from the Governance Coach until the Board has had the
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h)

i)

j)
k)
l)

12)

opportunity to deliberate on the issue with full information from the Task Force.
[Section (s) of Governance Coach report]
The Governance Committee has submitted, under a separate item on the agenda,
for consideration, the creation of a task force to evaluate the options with respect
to converting Accreditation and Qualifications boards to operational committees.
The Governance Committee feels it is appropriate to defer action on this
recommendation from the Governance Coach until the Board has had the
opportunity to deliberate on the issue.
[Section (u) of Governance Coach report]
The chief executive officer reviews his interpretation and the related evidence to
tell us what will demonstrate that the expectations or the assessments are
“clear” and “objective”.
[Sections (v) and (w) of Governance Coach report]
The chief executive officer reviews his interpretation and the related evidence to
demonstrate that the prohibited condition has been avoided.
[Section (x) of Governance Coach report]
In the EL monitoring reports, each line of every policy be addressed by
interpretations and evidence.
[Section (y) of Governance Coach report]
That sufficient information should be presented to the whole Board to enable it to
make an assessment of the chief executive officer’s compliance with a
reasonable interpretation of EL-9 Executive Succession.

Board-Management Delegation Policy Monitoring (Review)
12.1 BMD-1 Unity of Control
R. Kullman
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy BMD-1 “Unity of
Control” as presented.
12.2 BMD-2 Accountability of the Chief Executive Officer
D. Freeman
(Review was deferred in October 2013)
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy BMD-2
“Accountability of the Chief Executive Officer” as presented.
12.3 BMD-5 Chief Executive Officer Compensation and Expenses
C. Harwood
Motion for consideration:
RESOLVED THAT the Board consider approval of the review of policy BMD-5 “Chief
Executive Officer Compensation and Expenses” as presented.
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13)

Board-Management Delegation Policy Decisions
The Board reviews the content of any Board-Management Delegation policies that are scheduled for
routine review, as well as any Board-Management Delegation policies that may have been flagged for
amendments. This section is also used for the Board to make decisions related to the Board-chief
executive officer interface, such as the chief executive officer compensation.

13.1 Governance Coach Report from October 2013 Board Meeting
C. Karakatsanis
The Board may wish to consider comments from the Governance Committee and the
Governance Coach related to the Board-Management Delegation policies (excerpt
taken from the October 2013 coaching report which is included at item 5.2.2).
Should the Board wish to adopt any of the considerations, the motion would read:
RESOLVED THAT the Board adopt 13.1[a, or b] or as amended….
a)

[Section (p) of Governance Coach report]
Amend BDM-3 “Delegation to the Chief Executive Officer” to include, as a new
section, that changes to the accreditation criteria and qualifications criteria
require the Board approval.
Current BMD-3 “Delegation to the Chief Executive Officer”:
The Board will instruct the chief executive officer through written policies that
prescribe the organizational Ends to be achieved, and describe organizational
situations and actions to be avoided, allowing the chief executive officer to use
any reasonable interpretation of these policies.
Accordingly:
1. The Board will develop policies instructing the chief executive officer to
achieve certain results, for certain recipients at a specified cost. These will
be called Ends policies. All issues that are not Ends issues as defined above
are Means issues.
2. The Board will develop policies that limit the latitude the chief executive
officer may exercise in choosing the organizational means. These limiting
policies will describe those practices, activities, decisions and circumstances
that the Board would find unethical or imprudent, and therefore unacceptable,
even if they were to be effective. These will be called Executive Limitations
policies. The Board will never prescribe organizational means delegated to
the chief executive officer.
3. All policies will be developed systematically from the broadest, most general
level to more defined levels.
4. As long as the chief executive officer uses any reasonable interpretation of
the Board’s Ends and Executive Limitations policies, the chief executive
officer is authorized to establish all further policies, make all decisions, take
all actions, establish all practices and develop all activities. Such decisions
of the chief executive officer shall have full force and authority as if decided
by the Board.
5. The Board may change its Ends and Executive Limitations policies, thereby
shifting the boundary between Board and chief executive officer domains. By
doing so, the Board changes the latitude of choice given to the chief
executive officer. But as long as any particular policy is in place, the Board
will respect and support the chief executive officer’s choices. This does not
prevent the Board from obtaining information from the chief executive officer
about the delegated areas, except for data protected by privacy legislation.

February 28, 2014, Board Meeting Agenda

b)

[Section (t) of Governance Coach report]
If upon due consideration, it is deemed that the Accreditation and Qualifications
boards should be delegated as operational committees, consideration should be
given to the chairs’ roles as advisors to the Board. BDM-3 “Delegation to the
Chief Executive Officer” to include that any changes to the accreditation criteria
and qualifications criteria require Board approval.
It is recommended that these suggested modifications be considered by the
Board task force set out in agenda item (7.4).
13.2 Proposed Amendments to Board-Management Delegation
C. Karakatsanis
Policies
Motion for consideration:
RESOLVED THAT the Board consider approval of the proposed amendment to Policy
BMD-5 “Chief Executive Officer Compensation and Expenses” as recommended by
the Governance Committee.
14)

Monitoring Chief Executive Officer Performance

K. Allen

Scheduled monitoring reports on Ends and Executive Limitations are provided in the meeting
package. Discussion should be limited to Identifying if a majority of the Board is satisfied that there is
evidence of compliance with a reasonable interpretation of the policy. If there is not compliance, or if
an interpretation is unreasonable, the motion should include the Board's expectation of when a
reasonable interpretation and/or evidence are required.

For each monitoring report, one of the following motions must be considered by the
Board:
a) RESOLVED THAT the monitoring report for policy [ ] is deemed as demonstrating
compliance with a reasonable interpretation of policy.
b) RESOLVED THAT the monitoring report for policy [ ] is deemed as demonstrating
compliance with a reasonable interpretation of policy except for (item #), for
which the Board expects a reasonable interpretation by (date).
c) RESOLVED THAT the monitoring report for policy [ ] is deemed not acceptable.
The chief executive officer is directed to provide a new monitoring report to the
Board by (date).
d) RESOLVED THAT the monitoring report for policy [ ] is deemed non-compliant
with the policy. The chief executive officer is expected to bring the organization
into compliance and report to the Board by (date).
Policy Number

Motion
(a, b, c, or d)

Item

Date

EL-3 Financial Condition
EL-4 Asset Protection
EL-7 Communication and
Support to the Board
EL-8 Positions Statements
Terms of Reference
15)

Information Requested by the Board

J. Beckett

The chief executive officer's written report on incidental information required by the Board is provided
here. Brief questions as time permits

[no items brought forward at this meeting]

February 28, 2014, Board Meeting Agenda

16)

Other Information
Information about internal items, at the chief executive officer’s discretion. No discussion required.
Brief questions as time permits.

17)

16.1 President’s Report/Update (verbal or written)
16.2 Chief Executive Officer Report/Update (verbal)

J. Beckett
K. Allen

Self-Evaluation of Governance Process at this Meeting

J. Beckett

The Board's discussion of its own compliance with its governing style during this meeting, presented
by the designated “meeting monitor”. Alternatively, the whole Board may make brief roundtable
comments. Identify areas for improvement at the next meeting.

17.1
18)

Report on the Meeting (template can be also found here)

Adjournment
The president will adjourn the meeting – motion not required.

P. Amyotte
J. Beckett

Name

Appointed

Term
Expires

Directors
P. Amyotte

2010

2016

W.J. Beckett

2009

2015

D. Benson

2011

2014

S. Bilodeau

2013

2016

E. Cheung

2012

2014

D. Fisher

2011

2014

D. Ford

2013

2016

D. Freeman

2011

2014

Board Appointments

⋅ President-elect
⋅ Executive Committee
Compensation Committee
Governance Committee
⋅ Qualifications Board
⋅ Government Relations and
⋅ Public Affairs Committee
⋅ President
⋅ Executive Committee
⋅ Compensation Committee
⋅ Governance Committee
⋅ Bridging Engineers and
Government Committee
⋅ Executive Committee
⋅ Compensation Committee
⋅ Governance Committee
⋅ Awards Committee
⋅ Accreditation Board
⋅ Government Relations and
Public Affairs Committee
⋅ Bridging Engineers and
Government Committee
⋅ International Engineering
Graduate Committee
⋅ Bridging Engineers and
Government Committee
⋅ K-12 STEM
⋅ Awards Committee
⋅ Government Relations and
Public Affairs Committee
⋅ Bridging Engineers and
Government Committee
⋅ Sustainable Membership
Committee
⋅ Bridging Engineers and
Government Committee
⋅ FCM Infrastructure Advisory
Board
⋅ Bridging Engineers and
Government Committee
⋅ Awards Committee
⋅ Government Relations and
⋅ Public Affairs Committee
⋅ K-12 STEM

Notes

Term extended to 2015

Incoming:
Nazmi Lawen, FEC, P. Eng.

Z. Ghavitian

2012

2015

⋅
⋅
⋅
⋅
⋅

S. Gwozdz

2011

2014

⋅

⋅
C. Harwood

2012

2015

⋅
⋅

L. Henderson

2011

2014

⋅
⋅
⋅

D. Jayas

2010

2016

⋅
⋅
⋅

⋅
C. Karakatsanis

2008

2014

R. Kinghorn

2011

2015

⋅
⋅
⋅
⋅
⋅
⋅
⋅

R. Kullman

2012

2015

P. Maka

2011

2014

L. Quesnel

2008

2014

⋅
⋅
⋅
⋅
⋅

Executive Committee
Compensation Committee
Governance Committee
International Committee
Bridging Engineers and
Government Committee
Sustainable Membership
Committee
K-12 STEM
Audit Committee
Bridging Engineers and
Government Committee
Audit Committee
Public Infrastructure
Engineering Vulnerability
Committee
Joint Committee Assembly of
First Nations
Governance Committee
International Engineering
Graduate Committee
Sustainable Membership
Committee
Joint Committee Assembly of
First Nations
Past President
Executive Committee
Compensation Committee
Governance Committee
Qualifications Board
Information & Communication
Technology Council
Bridging Engineers and
Government Committee
Communications Task Force
Executive Committee
Compensation Committee
Accreditation Board
Bridging Engineers and
Government Committee

⋅ Communications Task Force
⋅ Bridging Engineers and
Government Committee
⋅ Awards Committee
⋅ International Engineering
graduate committee

C. Roney

2009

2015

R. Shreewastav

2013

2016

L. Staples

2011

2014

D. Walters

2012

2015

Advisors (Non-voting ex-officio appointments)
K. Allen
2012
S. Barrington
2012
2014
D. Paddock
2013
2014

M. Reeves
K. Woodhouse

2012
2013

2014
2014

⋅ International Committee
⋅ Communications Task Force
⋅ International Engineering
Graduate Committee
⋅ Bridging Engineers and
Government Committee
⋅ Audit Committee
⋅ Government Relations and
Public Affairs Committee
⋅ Bridging Engineers and
Government Committee
⋅ Governance Committee
⋅ Joint Committee Assembly of
First Nations
⋅ Communications Task Force
⋅
⋅
⋅
⋅
⋅
⋅

CEO
Chair, Qualifications Board
Chair, CEO Group
Executive committee
Compensation Committee
Canadian Framework for
Licensure
⋅ Chair, Accreditation Board
⋅ Chair, NCDEAS

M. Symonds

G. Lachiver

AGENDA ITEM: 4.0
UNAPPROVED MINUTES OF THE
MEETING OF THE ENGINEERS CANADA BOARD
OCTOBER 3-4, 2013
THE WESTIN HOTEL
OTTAWA, ONTARIO
The following directors were in attendance:
W.J. Beckett, FEC, P.Eng.
C. Karakatsanis, FEC, FCAE, P.Eng.
Z. Ghavitian, FIC, ing., M.ing.
D. Benson, FEC, P.Eng.
R. Kullman, FEC, P.Eng.
S. Bilodeau, ing.
E. Cheung, FEC, P.Eng.
D. Fisher, FEC, P.Eng.
D. Ford, FEC, P.Eng.
S. Gwozdz, FIC, ing.
C. Harwood, FEC, P.Eng.
L. Henderson, FEC, P.Eng.
D. Jayas, FEC, P.Eng.
R. Kinghorn, FEC, P.Eng.
P. Maka, FEC, P.Eng.
L. Quesnel, FIC, ing.
C. Roney, FEC, P.Eng.
R. Shreewastav, FEC, P.Eng.
L. Staples, FEC, P.Eng.
D. Walters, FEC, P.Eng.
Regrets:
P. Amyotte, FEC, P.Eng.
D. Freeman, FEC, P.Eng.

President and member of the Executive Committee, and
Director, APEGA
Past President and member of the Executive Committee,
and Director, PEO
Member of the Executive Committee and Director, OIQ
Member of the Executive Committee and
Director, PEGNL
Member of the Executive Committee and
Director, APEGS
Director, OIQ
Director, APEGBC
Director, Engineers PEI
Director, Engineers and Geoscientists New Brunswick
Director, OIQ
Director, APEY
Director, NAPEG
Director, APEGM
Director, APEGBC
Director, PEO
Director, OIQ
Director, PEO
Director, PEO
Director, APEGA
Director, APEGA

President Elect and member of the Executive Committee,
and Director, Engineers NS
Director, PEO
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The following advisors to the Board were in attendance:
K. Allen, FEC, P.Eng.
D. Paddock, P.Eng.

M. Reeves, FEC, P.Eng.
S. Barrington, FIC, P.Eng.
K. Woodhouse, P.Eng.

Chief Executive Officer, and Advisor to Board and
Executive Committee
Chair, Chief Executive Officers Group, and Advisor
to Board and Executive Committee,
and Executive Director and Registrar, APEGS
Chair, Canadian Engineering Accreditation Board,
Advisor to Board and Executive Committee
Chair, Canadian Engineering Qualifications Board
and Advisor to Board and Executive Committee
Chair, National Council of Deans of Engineering and
Applied Science, and Advisor to Board and Executive
Committee

The following observers, guests and staff of Engineers Canada were also in attendance for all
or a portion of the meeting:
OBSERVERS
M. Bellefleur, P.Eng.
G. Emberley, FEC, P.Eng.
A. Bergeron, P.Eng.
S. Bilodeau, ing.
T. Brookes, FEC, P.Eng.
A. English, P.Eng.
M. Flint, P.Eng.
M. Friesen, P.Eng.
D.A. Gelowitz, FEC, P.Eng.
L. Golding, FEC (Hon.)
M. Isaacson, FEC, P.Eng.
J. Knapp, FEC, P.Eng.
G. Koropatnick, P.Eng.
S. LaCour, FEC, P.Eng.
J. Landrigan, P.Eng.
R. MacEwen, P.Eng.
L. Markle, MSc.
A. Mcleod, FEC (Hon.)

C. Yeo, FEC, (Hon.) P.Geo

President, Engineers & Geoscientists New Brunswick
Chief Executive Officer and Registrar, PEGNL
President, PEO (Thursday only)
Director, OIQ
President, NAPEG
Chief Executive Officer and Registrar, APEGBC
Chief Executive Officer, APEGA (Thursday only)
President, APEGM
President, APEGS
Executive Director and Registrar, NAPEG (Thursday only)
President, APEGBC
President, Engineers Nova Scotia
Executive Director and Registrar, APEGM
Chair, PEGNL
Executive Director and Registrar, Engineers PEI
President, Engineers PEI
Executive Director, APEY
Chief Executive Officer,
Engineers & Geoscientists New Brunswick
President, APEGM
Vice-President, Engineers & Geoscientists New Brunswick
Acting CEO/Registrar, Deputy Registrar, Licensing
and Finance, PEO
Vice-President, APEY
Vice-President, Engineers PEI
Chief Executive Officer and Registrar,
Engineers Nova Scotia
President, APEGA

Regrets:
A. Rainville, ing.

Directeur général, OIQ

D. Nedohin-Macek, P.Eng.
C. Plourde, FEC, P.Eng.
M. Price, P.Eng., MBA
R. Savoie, P.Eng.
S. Wheeler, P.Eng.
L. White, FEC, P.Eng.
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STAFF
M. Bourgeois, FEC (Hon.)
C. Comeau
D. Graham, CMP
G. Griffith, FEC, P.Eng., ing.
J. Kizas, FEC, P.Eng.
A. Lavoie
K. McMartin, FEC, P.Eng.
S. Price, P.Eng.
L. Scott, FEC (Hon.), CAE
K. Sutherland
L. Tremblay
D. Yee

5354

Director, Communications and Public Affairs
Manager, Qualifications
Meetings and Events Planner
Director, Education
Manager, Intellectual Property and Committee Liaison
Manager, Government Relations
Director, Professional and International Affairs
Manager, Qualifications
Manager, Affinity Programs
Legal Counsel
Assistant, Professional and International Affairs
Manager, Foreign Credential Recognition Program

1.

CALL TO ORDER
The president called the meeting of the Engineers Canada Board to order at 2:00
p.m. on Thursday, October 3, 2013. He welcomed everyone and invited attendees
to introduce themselves.

2.

ADOPTION OF AGENDA
The agenda was adopted by unanimous consent.

3.

Declaration of Conflict of Interest
The president requested that those present at this meeting who feel they have a
conflict of interest with any subject matter contained in this agenda, disclose the
conflict at this time and recuse themselves from any participation in discussions
and/or voting related to the matter in question.

4.

ADOPTION OF MINUTES OF THE JUNE 7, 2013, BOARD MEETING
It was requested that corrections be made to items 12.2, 12.4 and 12.5 to ensure
that the policy identified in the motion is the correct one.
On a motion by E. Cheung, seconded by C. Roney, it was
RESOLVED THAT the Engineers Canada Board approve the minutes of the
June 7, 2013, Board meeting, as amended.
Motion carried

5355

4.1 Action Items
Action items from the previous meeting are reviewed.
5.

CONSENT AND REQUIRED APPROVALS AGENDA
No items were brought forward at this meeting.

6.

OWNERSHIP LINKAGE
6.1 Presidents Group
C. Yeo, chair of the Presidents Group and president of APEGA, updated the
assembly of the group’s discussions at their meeting held earlier in the day:
• Review of constituent associations’ Terms of Reference, overview and purpose
of the document.
• Due to the rapid turnover of presidents, a requirement for continuity and a
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•

•
•
•

•

•

•

•
•

record of discussions, decisions and requests made by the group.
Commitment to working with Engineers Canada staff to utilize the website and
to either create or enhance the presidents page that would house documents in
perpetuity for historical or reference purposes. This would allow the new
president to get up to speed on issues of the day.
In discussions as to their role, the group agreed that it is a forum to discuss top
of mind issues that are important to the constituent associations and pass on
any requests for appropriate work to be done by staff.
The presidents agreed that they will keep their respective directors informed
and will advance issues to Engineers Canada for resolution while referring to
policy GP-11 “Board Linkage with Ownership”.
Appreciated the report from President Beckett on recommendations from the
group’s last meeting Yellowknife. The presidents recognize that a great deal of
work is being done by the Chief Executive Officers Group on the issue of
incidental practice. They requested they be provided with the preliminary
report on the issue of incidental practice by January 2, 2014, prior to
submission of the report to the February Board.
Request that a detailed work plan from the Admissions Advisory Board be
made available to them by November 15, 2013 for review. APEGA is
volunteering to be the first association to be assessed by this Admissions
Advisory Board.
The group acknowledged the good work done on the secondary professional
liability insurance for whistle blowers but requested that a quote be sought as
to the premium if coverage was $50,000 for all legal matters, as well as the
premium if coverage was $250,000 for all legal matters plus lost income
replacement. President Beckett clarified that the $50,000 was meant to cover
wrongful dismissal for whistle blowing.
The group is grateful to Engineers Canada for their offer to take a coordinating
role in an online ethics course and exam based on OIQ who have already
developed this course and exam module mandatory in their jurisdiction. This
course would be offered to all constituent associations for deployment in their
own jurisdiction. The group does understand that there are still unresolved
copyright issues. President Beckett clarified that the presidents have agreed to
determine, with their constituent associations, if there is interest in this initiative
and report back to Engineers Canada.
Removal of two items from the task list; uninsured liquidated damages and
Engineer of Record.
Roundtable discussions on two items; integration technologists and technicians
and construction engineers, and EIT credits.

The next Presidents Group meeting will be chaired by President Terry Brookes,
(NAPEG).
6.2 Chief Executive Officers Group
D. Paddock, chair of the Chief Executive Officers Group, updated the Board on
discussions held at their recent meeting:
• The format of the Chief Executive Officers Group meeting has changed so the
first morning was spent without a staff, agenda, or minutes being taken;
allowing for free-flow, open discussions on a number of issues such as pipeline
safety, Canadian Framework inter-jurisdictional practice, women in engineering
committee.
• The second part included Geoscientists Canada representatives to discuss
mainly the inter-jurisdictional practice issues. Additional work is required on the
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•

•

proposed model to address associated costs and resources, flexibility, free
practice and self-regulation.
The group considered the Canadian Framework for Licensure elements on
titles, rights and responsibilities, membership and licensure, codes of conduct
as well as a first revision on endorsed elements addressing language and
communication competency. Constituent associations, presidents and the
Board are encouraged to get involved in the consultation process on all
framework elements.
Discussion on the progress of the group’s terms of reference.

6.2.1 Canadian Framework for Licensure Status Report
D. Paddock advised that summary reports dated September 30, 2013 were
distributed on table.
7.

BOARD EDUCATION
7.1 Board Committees Report
7.1.1 Canadian Engineering Accreditation Board Update
M. Reeves reported on the activities of the Accreditation Board. He referred
directors to the report included in the agenda book and, with the help of a
PowerPoint presentation which will be available on the Engineers Canada website,
updated the Board on current and upcoming Accreditation Board activities and
decisions. Comprehensive details can be obtained by downloading the
presentation. Some of the items highlighted were the introduction of upcoming
criteria changes, and Board operational activities and decisions. A question period
followed.
7.1.2 Canadian Engineering Qualifications Board Update
S. Barrington reported on the activities of the Qualifications Board. She referred
directors to the report included in the agenda book and, with the help of a
PowerPoint presentation which will be available on the Engineers Canada website.
As well she gave an overview of the work of the various sub-committees.
Comprehensive details can be obtained by downloading the presentation. A
question period followed.
7.1.2.1

Guideline on Admission to the Practice of Professional
Engineering in Canada
On behalf of the Qualifications Board, S. Barrington introduced the next three
guidelines for approval.
As a point of order, it was noted that items, 7.1.2.1, 7.1.2.2 and 7.1.2.3 should
have been placed under section 9 “Governance Process Items For Decision”
rather than under “Board Education”.
5356

On a motion by L. Henderson, seconded by P. Maka, it was
RESOLVED THAT the Engineers Canada Board approve the Canadian
Engineering Qualifications Board Guideline on Admission to the Practice of
Professional Engineering in Canada.
Motion carried
7.1.2.2 Guideline on Engineer-in-Training Program
A discussion ensued particularly with a paragraph on page 86 the agenda book
stating:
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“In order to best assist the engineer-in-training in their development as an
independent practitioner, supervisors should be professional engineers. In cases
where this is not possible, the engineering work of the engineer-in-training must
still be reviewed by a professional engineer”. Also of great concern was the issue
of non-engineers supervising engineers.
It was also commented that we should come up with better term than “engineer-intraining”.
5357

On a motion by D. Benson, seconded by D. Walters, it was
RESOLVED THAT the Engineers Canada Board approve the Canadian
Engineering Qualifications Board Guideline on Engineer-in-Training
Program.
Motion carried

5358

7.1.2.3 Guideline on the Professional Practice Examination
The Canadian Engineering Qualifications Board Guideline on the
Professional Practice Examination was approved by unanimous consent.
7.2 Canadian Federation of Engineering Students Update
As the Canadian Federation of Engineering Students was not represented at this
meeting, no report was provided.
7.3 National Council of Deans of Engineering and Applied Science Update
Dr. Kim Woodhouse, chair of the National Council of Deans of Engineering and
Applied Science, provided highlights of the Council’s current and upcoming
activities:
• The task force on outcomes continues to work with the Canadian Engineering
Accreditation Board; she encouraged members to visit website
http://egad.engineering.queensu.ca/.
• Creation of a new committee on policy and government relations with a focus
to research and federal-provincial type relations.
• The next meeting will be on November 7 and 8 in Toronto; focus on funding
models, demand, and on changes to postsecondary systems in North America
including the impact of technology on the private and public sectors, and on
accreditation.
7.4 Big Picture Thinking
Code of Conduct, Ethics and Corruption in the Engineering Profession
J. Beckett noted that the adoption of the new governance structure has freed more
time and energy for the Board to focus on the Board and owners linkage and
unleash the capabilities, knowledge and insight of our members to help the
profession better anticipate the future. The purpose is to inform the Board and
chief executive officer of emerging strategic issues or trends so new policies can
be implemented by the Board, or incorporated into the strategic plan by the chief
executive officer.
K. Allen prefaced the discussion on the item for discussion “Code of Conduct,
Ethics and Corruption in the Engineering Profession”, an issue in virtually every
country around the world.
A roundtable discussion ensued with each Board delegate expressing their
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personal opinions on the subject. Staff is working on determining the best process
for providing feedback to members, or incorporating certain aspects affecting the
Ends policies or strategic plan.

5359

8.

ENDS ITEMS FOR DECISION
No items were brought forward at this meeting.

9.

GOVERNANCE PROCESS ITEMS FOR DECISION
9.1 GP-9.1 Executive Committee Terms of Reference (Review)
D. Fisher presented his review of policy GP-9.1 “Executive Committee Terms of
Reference”. He noted that to ensure that the Executive Committee continues to
follow the terms of reference, review of the Purpose/Product and Authority
components (9.1.1 and 9.1.2) could be made a standing agenda item for each
executive committee meeting, with the results of the review incorporated into the
minutes.
The review of policy GP-9.1 “Executive Committee Terms of Reference” was
approved, as presented, by unanimous consent.
9.2 GP-9.1.1 Executive Committee Nomination and Election Process (Review)
D. Jayas presented his review of policy GP-9.1 “Executive Committee Terms of
Reference” and noted that Engineers Canada complied with the process.

5360

The review of policy GP-9.1.1 “Executive Committee Nomination and
Election Process” was approved, as presented, by unanimous consent.
9.3 GP-9.4 Compensation Committee Terms of Reference (Review)
C. Roney presented his review of policy GP-9.4 “Executive Committee Nomination
and Election Process” and noted that implementation of this policy is fairly recent
and he expects it will continue to improve.
On a motion by C. Roney, seconded by R. Shreewastav, it was

5361

a) RESOLVED THAT the Engineers Canada Board approve the review of
policy GP-9.4 “Compensation Committee Terms of Reference” as
presented.

5362

b) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy GP-9.4 “Compensation Committee Terms of
Reference” as recommended by the Governance Committee and
highlighted.
Motion carried
9.4 Proposed Amendments to Governance Process Policies
On a motion by C. Karakatsanis seconded by S. Bilodeau, it was

5363

a) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy GP-5 “President’s Role” as recommended by the
Governance Committee and highlighted.

5364

b) RESOLVED THAT the Engineers Canada Board approve the proposed
amendments to policy GP-6 “Qualifications Board Terms of Reference”
as recommended by the Governance Committee and highlighted.
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Motion carried
10.

EXECUTIVE LIMITATIONS ITEMS FOR DECISION
10.1 Proposed Amendments to Executive Limitations Policies
On a motion by C. Karakatsanis, seconded by R. Kullman, it was

5365

a) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy EL-2 “Treatment of Constituent Associations” as
recommended by the Governance Committee and highlighted.

5366

b) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy EL-4 “Asset Protection” as recommended by the
Governance Committee and highlighted.

5367

c) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy EL-5 “Planning” as recommended by the
Governance Committee and highlighted.

5368

d) RESOLVED THAT the Engineers Canada Board approve the proposed
amendment to policy EL-7 “Communication and Support to the Board” as
recommended by the Governance Committee and highlighted.
Motion carried
11.

BOARD-MANAGEMENT DELEGATION ITEMS FOR DECISION
11.1 BMD-2 Accountability of the Chief Executive Officer (Review)
On a motion by P. Maka, seconded by E. Cheung, it was

5369

RESOLVED THAT the review of policy BMD-2 “Accountability of the Chief
Executive Officer” be deferred to the next meeting.
Motion carried
12.

MONITORING CHIEF EXECUTIVE OFFICER PERFORMANCE
12.1 Resubmission of Monitoring Report of the Chief Executive Officer to the
Board
EL-1 Treatment of Staff and Volunteers
K. Allen directed members to both resubmitted June 2013 and the October 2013
monitoring reports.
It was requested that where possible, monitoring reports be linked to actual
evidence documents.

5370

On a motion by R. Shreewastav, seconded by D. Jayas, it was
RESOLVED THAT the monitoring report for policy EL-1 “Treatment of Staff
and Volunteers”, deemed unacceptable by the Board at its June 7, 2013,
meeting, is deemed as demonstrating compliance with a reasonable
interpretation of policy.
Motion carried
It was suggested that, in the case of monitoring reports resubmitted from a
previous Board meeting, consideration should be given to having these reports
reviewed by a third party.
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5371

12.2 Resubmission of Monitoring Report of the Chief Executive Officer to the
Board
EL-3 Financial Condition
On a motion by L. Henderson seconded by C. Roney, it was
RESOLVED THAT the monitoring report for policy EL-3 “Financial
Condition”, deemed unacceptable by the Board at its June 7, 2013, meeting,
is deemed as demonstrating compliance with a reasonable interpretation of
policy.
Motion carried

5372

12.3 Resubmission of Monitoring Report of the Chief Executive Officer to the
Board
EL-6 Compensation and Benefits
On a motion by D. Benson, seconded by R. Kullman, it was
RESOLVED THAT the monitoring report for policy EL-6 “Compensation and
Benefits”, deemed unacceptable by the Board at its June 7, 2013, meeting, is
deemed as demonstrating compliance with a reasonable interpretation of
policy.
Motion carried

5373

12.4 Resubmission of Monitoring Report of the Chief Executive Officer to the
Board
EL-7 Communication and Support to the Board
On a motion by R. Kullman, seconded by P. Maka, it was
RESOLVED THAT the monitoring report for policy EL-7 “Communication and
Support to the Board”, deemed unacceptable by the Board at its June 7,
2013, meeting, is deemed as demonstrating compliance with a reasonable
interpretation of policy.
Motion carried
12.5 Monitoring Report of the Chief Executive Officer to the Board
EL-3 Financial Condition
On a motion by R. Kinghorn, seconded by E. Cheung, it was

5374

5375

RESOLVED THAT the monitoring report for policy EL-3 “Financial Condition”
demonstrated compliance with a reasonable interpretation of policy.
Motion carried
12.6 Monitoring Report of the Chief Executive Officer to the Board
EL-5 Planning
On a motion by C. Harwood, seconded by Z. Ghavitian, it was
RESOLVED THAT the monitoring report for policy EL-5 “Planning”
demonstrated compliance with a reasonable interpretation of policy.
Motion carried

5376

12.7 Monitoring Report of the Chief Executive Officer to the Board
EL-7 Communication and Support to the Board
On a motion by D. Benson, seconded by E. Cheung, it was
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RESOLVED THAT the monitoring report for policy EL-7 “Communication and
Support to the Board” demonstrated compliance with a reasonable
interpretation of policy.
Motion carried
12.8 Monitoring Report of the Chief Executive Officer to the Board
EL-9 Executive Succession
On a motion by S. Gwozdz, seconded by S. Bilodeau, it was

5377

RESOLVED THAT the monitoring report for policy EL-9 “Succession
Planning” demonstrated compliance with a reasonable interpretation of
policy.
Motion carried
It was suggested the Governance Committee consider the process of naming a
replacement for the chief executive officer, in order to protect the Board from
sudden loss of his services. The chief executive officer offered to have a plan
available to the Executive Committee to provide detail guidance on the sudden
loss of his services. A review of the plan by the Executive Committee would form
evidence of compliance.
12.9 Monitoring Report of the Chief Executive Officer to the Board
EL-10 Information Management
On a motion by C. Roney, seconded by D. Ford, it was

5378

RESOLVED THAT the monitoring report for policy EL-10 “Information
Management” demonstrated compliance with a reasonable interpretation of
policy.
Motion carried
12.10 Monitoring Report of the Chief Executive Officer to the Board
EL-11 Operational Committee Principles
On a motion by Z. Ghavitian, seconded by D. Benson, it was

5379

RESOLVED THAT the monitoring report for policy EL-11 “Operational
Committee Principles” demonstrated compliance with a reasonable
interpretation of policy.
Motion carried
13.

INFORMATION REQUESTED BY THE BOARD
No items were brought forward at this meeting.

14.

OTHER INFORMATION
No items were brought forward at this meeting.

15.

SELF-EVALUATION OF GOVERNANCE PROCESS AT THIS MEETING
15.1 Report on the Meeting
D. Jayas reported on his observations in light of the transition to the new
governance model. The report forms part of these minutes.

16.

ADJOURNMENT
The agenda having been completed, the meeting was adjourned.
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Minutes prepared by N. Martel for:

W. James Beckett, FEC, P.Eng.
President

Kim Allen, FEC, P.Eng.
Chief Executive Officer
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FOR MEETING MONITOR'S USE
SELF-EVALUATION OF GOVERNANCE PROCESS AT THIS MEETING
MEETING DATE:
MONITOR'S NAME:

October 03-04, 2013

AGENDA ITEM:

Digvir S. Jayas

(Comment or cite actual examples of either positive or negative behaviours for each item listed)

1. Focus on Engineers Canada's effects outside the organization (on ENDS) or on internal preoccupation with
administrative means issues
The meeting certainly focused on ENDS rather than on internal preoccupation. Update on Canadian Framework for
Licensure and need for incorporating new curriculum delivery methods in engineering programs are examples of the
focus on ENDS. Discussion and approval of several national guidelines from CEQB support the EC's ENDS.
2. Obtaining and considering ownership input as opposed to self-selected input
The reports from Presidents, Deans, CEQB, CEAB and CEOs provided excellent input from owners.

3. Diversity of viewpoints encouraged
During the discussion on all agenda items, the Chair ensured that everybody who showed an interest to speak on an
item was given a chance to speak. On one agenda item in particular, "Discussion on Code of Conduct, Ethics and
Corruption in Engineering" the Chair asked everybody to provide input which was intellectually stimulating and has
potential to raise the public profile and trust in engineering profession.
4. Decisions made collectively by the Board (not rubber stamping decisions of committees or individuals)
New approach to concensus based decision making was very good. Good discussion and decision making was
demonstrated while approving several reports dealing with monitoring of Policies and CEQB recommended national
guidelines.
5. Exercise vision with future orientation & proactivity as opposed to present and/or past
Three items: big picture discussion, impact of distance education on engineering programs and the role EC could play
in enhancing enrolment in Canadian engineering programs, demonstrated that the EC board meeting was future
oriented.
6. Chair's Role: Control of agenda by maintaining pre-planned agenda, with appropriate allocation of most time to
ENDS issues while minimizing discussion on "For Information" items or other items not directly related to the agenda
item being discussed
Chairs ran a great meeting, followed the agenda well and meeting was completed ahead of scheduled time. This was
accomplished without rushing any agenda item and giving all board members full opportunity to participate in
discussion on all agenda items. There were on information items on the agenda.
7. Director's Role: Attendance, preparations for meeting, respect roles, and enforcement of self-discipline (and
discipline of other members if required)
Directors were well prepared and contributed fully to the discussion on different agenda items.

8. Other Comments:
Excellent meeting. Great job by the Chair, Jim Beckett! Congratulations to all Board Directors and Observers for their
participation.

Submit by Email
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AGENDA ITEM: 4.1

Engineers Canada Board Meeting
October 3 and 4, 2013
Action Items
Agenda
Item

Action by

Item

4.0

Adoption of Minutes of the June 7, 2013, Board
Meeting
It was requested that corrections be made to
items 12.2, 12.4 and 12.5 to ensure that the
policy identified in the motion is the correct one.
NB Corrections done

Staff

11.1

BMD-2 Accountability of the Chief Executive
Officer (Review)
It was approved that this report by D. Freeman
be deferred until February 2014.
NB Included to the February 2014 agenda

Chief
Executive
Officer

When

Next meeting

More information on individual items can be obtained by referring to the minutes.
Report any errors/omissions to N. Martel within seven (7) days of receipt.
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AGENDA ITEM: 5.2.1a

CONFIDENTIAL
TO:

Engineers Canada Executive Committee

FROM:

Gordon Griffith, FEC, ing., P.Eng.
Canadian Engineering Accreditation Board Nominating Committee Member,
and Secretary to the Canadian Engineering Accreditation Board

DATE:

February 10, 2014

RE:

Appointments to the Canadian Engineering Accreditation Board Effective
July 1, 2014

In accordance with Engineers Canada’s procedures for appointments to the Canadian Engineering
Accreditation Board, the Nominating Committee has asked me to forward to you the following
nominations:
Following the Process to Appoint Representatives to Standing Committees, we have consulted with
the relevant constituent association. The nominees have agreed to serve if appointed.
These nominations are for:
• Three appointments to the Accreditation Board Executive Committee
• Three new appointments to the Accreditation Board
• The extension of the term of office of four current Accreditation Board members
Name
Gérard Lachiver (QC)
Malcolm Reeves (SK)
Wayne MacQuarrie
(PEI)
Bob Dony (ON)*
Luigi Benedicenti (SK)

Office
Chair
Past-Chair
Vice-Chair

J. Pemberton Cyrus
(NS)

Atlantic region

Michael Isaacson (BC)
Danilo Candido (AB)

BC/YT region
AB/NT/NU
region
Member-at-large
Member-at-large
Member-at-large

Jacques Paynter (NB)
Graham Reader (AB)
Jeff Pieper (AB)
*

Ontario region
MB/SK region

Change
First term
First term
First term

Term Expires
2015-06-30
2015-06-30
2015-06-30

First term
First term – replacing James Blatz
(MB) retiring after three years
First term – replacing Wayne
MacQuarrie who is moving to vicechair
Reappointment second term
Reappointment second term

2017-06-30
2017-06-30

Reappointment second term
Reappointment second term
First term

2017-06-30
2017-06-30
2017-06-30

2017-06-30

2017-06-30
2017-06-30

Bob Dony, PhD, P.Eng, FEC representing the Ontario region was previously endorsed in
November 2013.
…2

Engineers Canada Executive Committee
…page 2
February 10, 2014

It is respectfully requested that the appointments be made by the Engineers Canada Board.

Original signed by

_____________________
Gordon Griffith, FEC, ing., P.Eng.
Enclosures
GG/jl
Copy:

Canadian Engineering Accreditation Board Nominating Committee

Canadian Engineering Accreditation Board Appointments

That the following changes to the Canadian Engineering Accreditation Board membership, effective July
1, 2014, be approved:
Name
Bob Dony (ON)
Gérard Lachiver (QC)
Malcolm Reeves (SK)
Wayne MacQuarrie (PEI)
Luigi Benedicenti (SK)

Office
Ontario region
Chair
Past-Chair
Vice-Chair
MB/SK region

Change

J. Pemberton Cyrus (NS)

Atlantic region

Michael Isaacson (BC)
Danilo Candido (AB)
Jacques Paynter (NB)
Graham Reader (AB)
Jeff Pieper (AB)

BC/YT region
AB/NT/NU region
Member-at-large
Member-at-large
Member-at-large

First term
First term
First term
First term
First term – replacing James Blatz (MB)
retiring after three years
First term – replacing Wayne
MacQuarrie who is moving to vice-chair
Reappointment second term
Reappointment second term
Reappointment second term
Reappointment second term
First term

Term Expires
2017-06-30
2015-06-30
2015-06-30
2015-06-30
2017-06-30
2017-06-30
2017-06-30
2017-06-30
2017-06-30
2017-06-30
2017-06-30

Continuing Members
Name
Nadia Baaziz (QC)
Pierre Lafleur (QC)
Paula Klink (ON)
Richard J. Kind (ON)

Office
QC region
Member-at-large
Member-at-large
Member-at-large

Term
Second
First
First
Third

Term Expires
2015-06-30
2016-06-30
2016-06-30
2016-06-30

Engineers Canada Board Representatives 2013/14
• Rick Kullman (Executive Committee representative)
• Stéphane Bilodeau
Background
James Lee, FEC, P.Eng. (Ontario region) resigned from the Accreditation Board effective September 20,
2013, to pursue opportunities in Australia.
James Blatz, FEC, P.Eng. (MB/SK region) resigned from the Accreditation Board effective June 30, 2014,
to pursue other opportunities.
Guy Gendron, ing., P.Eng., (Member-at-large for Alta.) resigned from the Accreditation Board effective
June 30, 2014, to pursue other opportunities.
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The Canadian Engineering Accreditation Board is a Board Committee. Its terms of reference are set out
in GP 9.5.
s. 3 (Composition) - The Accreditation Board is composed of the chair, the vice-chair, the past-chair,
minimum of six members-at-large and one each from:
• British Columbia or the Yukon
• Alberta, the Northwest Territories or Nunavut
• Saskatchewan or Manitoba
• Ontario
• Quebec
• Atlantic Provinces
s. 3.6 sets out the composition and duties of the Accreditation Board Nominating Committee:
Position
2013/14 Representative
Engineers Canada Executive Committee (chair)
R. Kullman
Accreditation Board representative
G. Lachiver
Accreditation Board past-chair
R. Rochette
Accreditation Board secretary
G. Griffith
Accreditation Board chair (ex-officio member)
M. Reeves
As part of its process the Nominating Committee consults with the relevant constituent association and
provides the recommendation to the Executive Committee for review.
Background of Nominees
Name
Bob Dony (ON)

Office
Ontario
region

Gérard Lachiver (QC)

Chair

Malcolm Reeves (SK)

Past-Chair

Wayne MacQuarrie
(PEI)
Luigi Benedicenti (SK)

Vice-Chair
MB/SK
region

Background
• Associate Professor, School of Engineering University of Guelph
• Canadian Engineering Qualifications Board member – 20012004
• Academics Requirements Committee, PEO, 1998 -2012 (chair
2011-2012)
• Previous accreditation visit experience as program visitor and
vice-chair since 2000.
• Directeur, Agence universitaire de la Francophonie
• Accreditation Board member since 2003
• Professeur, faculté de génie, Université Sherbrooke
• Senior Technical Director and Principal Hydrogeologist with
SNC-Lavalin Environment
• Accreditation Board member since 2003
• Professor Emeritus in civil and geological engineering at the
University of Saskatchewan
• Chief Executive Officer, PEI Energy Corporation (retired)
• Accreditation Board member since 2005
• Professor and Associate Vice-President (academic) at
University of Regina
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•
J. Pemberton Cyrus
(NS)

Atlantic
region

•
•

Michael Isaacson (BC)

BC/YT
region

Danilo Candido (AB)

AB/NT/NU
region
Memberat-large
Memberat-large
Memberat-large

Jacques Paynter (NB)
Graham Reader (AB)
Jeff Pieper (AB)

•
•
•
•
•
•
•
•
•
•

Previous accreditation visit experience as program visitor and
vice-chair since 2004.
Associate Professor and Associate Dean of Engineering,
Undergraduate Studies and Associated Universities at
Dalhousie University
Previous accreditation visit experience as program visitor and
vice-chair since 2003.
Professor of Applied Science at the University of British
Columbia
Accreditation Board member since 2011
Engineering Associate, Imperial Oil (Retired)
Accreditation Board member since 2011
Principal. AMEC
Accreditation Board member since 2011
Special Advisor to the President, University of Windsor
Accreditation Board member since 2010
Associate Professor, Department of Mechanical and
Manufacturing Engineering at University of Calgary
Previous accreditation visit experience as program visitor and
vice-chair since 2003.

Retiring members of the Canadian Engineering Accreditation Board will be recognized and thanked for
their dedicated service at the Accreditation Board June 2014 meeting.
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AGENDA ITEM: 5.2.1c

CONFIDENTIAL
TO:

ENGINEERS CANADA EXECUTIVE COMMITTEE

FROM:

Ken McMartin, FEC, M.Eng., P.Eng.
Member and Secretary
Canadian Engineering Qualifications Board Nominating Committee

DATE:

February 13, 2014

SUBJECT:

Appointments to the Canadian Engineering Qualifications Board for July 1, 2014 for approval
and recommendation to Engineers Canada Board

In accordance with the Engineers Canada procedures for appointments to the Canadian Engineering
Qualifications Board, the Qualifications Board nominating Committee puts forward the following nominations.
We have verified this appointment with the relevant constituent associations.
The nominees have agreed to serve if appointed. Three new members is required for the Canadian Engineering
Qualifications Board.
These are nominations for the appointment of the Canadian Engineering Qualifications Board Executive
Committee. The nominations are:
A.

Appointment of the Canadian Engineering Qualifications Board Executive Committee - from July
1, 2014 to June 30, 2016
CHAIR
M. (Mal) Symonds, FEC, P.Eng.

VICE-CHAIR
P. (Paul) Blanchard, FEC, P.Eng.

PAST-CHAIR
S. (Suzelle) Barrington, FIC, ing.

-

Qualifications Board Member 2004
APEGM member since 1980
Past-President APEGM (1999)
Served on 13 Committees and Capacities at
APEGM
- Associate Professor, Engineer-in-Residence,
University of Manitoba

-

Qualifications Board member since 2005
Past-president of APEGBC
APEGBC member
Served on various APEGBC committees

- Qualifications Board Member 2004
- OIQ member since 1973

ENGINEERS CANADA
EXECUTIVE COMMITTEE

February 13, 2014

Page 2

The nominees have agreed to serve if re-appointed. These are nominations for the re-appointment of two
members of the Canadian Engineering Qualifications Board. The nominations are:
B.

Re-appointment of Canadian Engineering Qualifications Board Members from July 1, 2014
to June 30, 2017
Canadian Engineering Qualifications Board Member representing British Columbia/Yukon
G. (Gary) Faulkner, FEC, Peng.
- Qualifications Board member since 2008
- APEGA member
- Chair of the APEGA Board of Examiners for the
past twelve years
- Alberta Health Services
Canadian Engineering Qualifications Board Member representing Atlantic Provinces
D. (Dennis) Peters, FEC, P.Eng.
- Qualifications Board member since 2008
- PEGNL member
- Chair of the PEGNL Board of Examiners for the
past three years
- Associate Professor in Electrical & Computer
Engineering at Memorial University of
Newfoundland

The nominee has agreed to serve if appointed. The nomination are:
C.

D.

Appointment of Canadian Engineering Qualifications Board Member - from January 2014
to June 30, 2015
Canadian Engineering Qualifications Board Member representing Atlantic Provinces
F. (Frank) Collins, P.Eng.
- Engineers & Geoscientists New Brunswick
member
- Board of Examiners since 2008
Appointment of Canadian Engineering Qualifications Board Member - from July 2014 to
June 30, 2017
Canadian Engineering Qualifications Board Member representing Ontario
R. (Roydon) Fraser, PhD, P.Eng., FEC
- Professional Engineers Ontario member
- Teaching Chair, Mechanical and Mechatronics
Engineering, University of Waterloo
Canadian Engineering Qualifications Board Member representing British Columbia and
Yukon Territories
M. (Mahmoud) Mahmoud, FEC, P.Eng., PhD- APEGBC member
- Chair of the Continuing professional
development committee
- Founder and CEO of GES Geotech Inc.

It is respectfully requested that the appointment listed above be made by Engineers Canada Board.
Regards,
Original signed by
Ken McMartin, FEC, M.Eng., P.Eng.
Member and Secretary, Qualifications Board Nominating Committee
cc: P. Amyotte, FEC, P.Eng.
M. Symonds, FEC, P.Eng.

S. Barrington, FIC, P.Eng.
C. Zinck, FEC, P.Eng.

AGENDA ITEM: 5.2.2

The Governance Coach’s Advisory
Engineers Canada
October 3-4, 2013 Meeting
Welcome to your first coaching advisory report!
Following the receipt of documents and minutes for each board meeting, we will give you feedback on
how you are doing in your application of the Policy Governance® model. As you will see in the headings
below, we will organize our comments in accordance with the principles of Policy Governance®. We do
this because the use of all the principles creates the comprehensive integrity that the system provides. By
using this format, we can keep you advised as to where you are on track and where you need to do some
work to retain the integrity of those principles. This will be a standard format for each report. Our
comments may also include suggestions for more effective application of principles or general
governance issues. We will try to be clear as to when the comments are suggestions, and when action is
necessary to remain consistent with the principles. You are the board and it is always your decision as to
whether or not to take action on our advice.
Also note the list: “Cumulative Summary of Suggestions for Further Action” at the end of the report. This
list provides a quick cross-reference to the items that you should address in your system. We suggest that
you quickly determine a way to address these items on a regular basis so that the list stays manageable.
From time to time we will also append documents to the report.
Please ensure that we are kept abreast of your current policies by providing updated electronic copies
whenever you revise your policies.

Ownership

®

Policy Governance Principle: The Board governs on behalf of those to whom it is morally
accountable, the “moral owners.” These “owners” are the Constituent Associations of
Engineers Canada. The Board provides leadership by first serving, seeking to put the interests
of the owners ahead of any personal interests Board Members may have.

a) As we understand it, the Canadian Framework for Licensure is not yet completed. The framework is
either means to achieve Ends or, if our suggestion below under Ends Policies is followed, it may be
an End itself. Either way, the CEO has the authority over its development. Of course the relevant EL
policies would apply (e.g., the proscription of developing positions without a transparent consultation
process with CAs as stated in EL-8 Position Statements). However, the need to seek input from the
CAs does not make the framework an ownership linkage issue. Ownership linkages enable the board
to better understand the owners’ perspectives for the purpose of determining policies that represent
the owners’ values, in particular the Ends policies.

Governance Position
®

Policy Governance Principle: The Board forms the middle link in a chain of moral authority
between the owners and the CEO. The Board’s role is to set direction for the organization on
behalf of the owners, and properly empower the CEO to manage. The Board is accountable
for its own work and how it does that work. The Board is also accountable for what it has
delegated to the CEO.
_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

All appears to be well here.

Council Holism

Policy Governance® Principle: The Board has authority only as a group. Individual Board
Members do not have any authority. Committees do not have any authority other than that
specifically authorized by the Board.

b) When referring an item to a committee, rather than submitting it for the committee’s “consideration”,
be clear on the expectations. (For example, for EL-9 “It was suggested the Governance Committee
consider the process of naming a replacement for the chief executive officer, in order to protect the
Board from sudden loss of his services.”) It makes sense to use a committee for work that enables the
board to operate more efficiently. However, it is unwise to operate as a board which reacts to
recommendations from committees unless those recommendations are fine tuning of the board’s
directive. When delegating to committees, expect options and implications for decisions that the
board has not yet made (GP-8), or if the board has provided clear direction (via approved motion),
then the committee could provide recommended “word-smithed” policy proposals. This could be a
two stage process. For example: (a) the committee takes an issue and brings the board options and
implications, upon which the board makes a decision and then (b) the committee wordsmiths and
brings the board a recommended policy statement which is consistent with the board’s decision in (a).

Ends Policies

Policy Governance® Principle: The Board defines in writing policies called Ends which
describe the results that the organization is to achieve, the beneficiaries of those results, and
what it is worth to produce them.

c) The global Ends statement as it is currently written is a means statement (“…to advance…” speaks to
the means that Engineers Canada uses to achieve results).
Better would be: “ Engineers Canada exists so that constituent associations have support for an
advancing, self-regulating engineering profession in the public interest at a cost that is justified by the
results.”
Or:
Engineers Canada exists so that constituent associations have support for an advancing engineering
profession and its self-regulation in the public interest at a cost that is justified by the results.”
d) E-1.1 is also a means statement. What is supposed to be different because the “CAs have
support…through an effective and nationally consistent application of the elements of the Canadian
Framework for Licensure”? Or perhaps, as this is a work in progress, the End in this case is simply
that: “CAs have an effective and nationally consistent framework for licensure”? E-1.1.1 does not
seem to fit as something for which you can hold the CEO of Engineers Canada accountable, because
he does not have jurisdiction to require CAs to implement the Framework. You could hold the CEO
accountable, for example, that the elements of the Framework are such that they are acceptable to
CAs for implementation, but not that they are actually implemented. E-1.1.4 has the same problem.
e) It’s great to see that time is being taken to do some “big picture thinking”. While the CEO may glean
some insight for use in developing his strategic plan, the board should stay focused on the work of the
board which is to think about the future so that you can develop better Ends policies. When boards
begin focusing on the strategies, they typically begin to neglect a focus on what the future should be.
f) We are uncertain as to the intent behind the statement in the minutes: “Staff is working on
determining the best process for providing feedback to members, or incorporating certain aspects
affecting the Ends policies or strategic plan.” However, it is important to spend part of the big picture
thinking to collectively muse on the implications for your Ends policies. Do the current Ends speak to
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the future that is being identified? What might change/shift in your Ends statements? Although we
wouldn’t expect to see the record of the conversation in the minutes, we hope that you are making
notes that can be used as reminders of the board’s thinking when Ends are next revised.

Board Means Policies
®

Policy Governance Principle: The Board defines in writing its own behaviours and the way it
will govern. These policies are about the Board’s means. To distinguish them from the
means used by the staff, they are called Governance Process policies. The Board also defines
in writing the details of how it will delegate to and hold the CEO accountable. These means
policies are called Board – Management Delegation policies.

g) As you have recognized in your agenda, monitoring of the CEO’s performance (item 12) is a different
function than reviewing the policies for which he is accountable to ensure that they are current (items
8 and 10). The latter functions are listed as “Ends Items for Decision and Executive Limitations Items
for Decision”. A similar distinction should be made for policies that speak to the board about how the
board operates (i.e., Governance Process and Board Management Delegation policies). Your agenda
and cover sheets for item 9 indicate that the items are “For Decision” (i.e., determining if the policy is
current or requires any amendments); however, self-monitoring reports were provided in that section.
It would be better to separate the Governance Process policy decisions from monitoring of the same
policies on the agenda (i.e., Governance Process Policies for Decision in one section and Governance
Process Policies Monitoring in another). Similarly, the review of Board Management Delegation
policies for currency should also be separated from monitoring those same policies. It is often
efficient to handle both processes for a policy in the same meeting, but recognize that they are two
separate functions.
h) When making policy changes, record the content of the revisions fully in the minutes as this is the
official record of the changes. (The agenda package is not part of the minutes, and further, the board
may have made additional changes to what was suggested in the package.) If the changes are
substantial, the revised policy can be appended to the minutes.
i)

I notice that the amendment to the Compensation Committee reads: “The purpose of the
Compensation Committee is to collect and present information . . .”. The general approach in Policy
Governance® is for delegation to be done (whether to the CEO or a Board Committee) by identifying
the outcomes/results expected, rather than the activities to be performed. The previous wording
identified the outcome as “information needed by the board to determine CEO compensation.” You
have changed that to a statement of the activities – “to collect and present information . . .” It is a
small point, but helps to reinforce the overall way of thinking – specify results and any limitations on
authority, rather than activities.

Executive Limitations Policies
®

Policy Governance Principle: The Board makes decisions about the means used to achieve
the Ends only by identifying means that would be unacceptable, even if they worked to
achieve the Ends. They would be unacceptable because they are unlawful, imprudent, or
unethical. Policies describing these limits are called Executive Limitations.

j)

The revisions that you have adopted for EL-2 substantially change the meaning of the previous item
5. Under the previous policy, the CEO could not change assessment fees. With the revision that you
have made, he is no longer prohibited from doing so, as long as he does not allow CAs to be without
timely information regarding the change. If that was your intent, then the change is fine. If it was not
(the rationale provided does not so indicate), you may wish to reconsider the revision.

k) Items 7.1, 7.2, and 7.3 of the EL-3 policy are prescriptions not limitations. As the Board has put those
funds off-limits to the CEO, then the board should place the content of 7.1, 7.2, and 7.3 into the GP
policies (e.g., create a GP for Reserve Funds).
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l)

You identified the overlap between parts of the EL-10 and what were items 11 and 11.1 of the EL-4
policy and accordingly removed those items from the EL-4 policy. However, there are problems with
the EL-10: Information Management as it contains a number of “backdoor prescriptions”. Although
the term “[…shall not:] Fail to…” was once commonly used by those who were using Policy
Governance® 1 it is not considered a good practice these days. We suggest that you remove the EL-10
policy and restore items 11 and 11.1 in the EL-4 as they are the only two components of the
Information Management policy which are really limitations. Or if you prefer, replace the EL-10
policy with the previous items 11 and 11.1 from the EL-4.

m) The EL-11 policy has a number of issues:
The Chief Executive Officer may
establish operational committees and
task forces to assist in carrying out
work on particular areas of interest.

The Chief Executive Officer shall not
allow operational committees and
task forces to operate without terms
of reference.
The Chief Executive Officer shall not
assign Board Directors and Advisors
to the committees or task forces
without consulting with the
Executive Committee.

Operational committees and task
forces shall not carry out Board
work, nor speak or act for the Board.

This is not a limitation. It is stating that something is allowable.
The CEO has authority to determine any means to achieve Ends
unless put off-limits by the Board (BMD-3, item 4: “As long as
the Chief Executive Officer uses any reasonable interpretation of
the Board’s Ends and Executive Limitations policies, the Chief
Executive Officer is authorized to establish all further policies,
make all decisions, take all actions, establish all practices and
develop all activities. Such decisions of the Chief Executive
Officer shall have full force and authority as if decided by the
Board.”) Therefore, the statement in EL-11 is neither needed, nor
consistent with the Executive Limitations concept.
This appears to be covered in EL-1 “The Chief Executive Officer
shall not cause or allow working conditions for staff or volunteers
under the Chief Executive Officer’s authority that are unfair,
undignified, unsafe, disorganized, or unclear.”
This does not even require that the CEO follow direction from the
Executive Committee, so what value is it? Furthermore, it would
be inappropriate for the Executive Committee to hold this
authority over the CEO as it makes the Executive Committee his
boss. Either:
a) Prohibit the CEO from assigning Board members to
committees. (The Board can make an exception for anything that
it puts off limits to the CEO. There is no need to make such
statements in the EL policy.)
Or, better would be to:
b) Identify those situations in which it would be inappropriate for
the CEO to assign Board members to operational committees and
create EL policies accordingly.
In all likelihood, you would expect that this should apply to
anyone under the CEO’s authority. In that regard, consider the
version of EL-7 :Communication and Support to the Board
(attached appendix) and particularly note item 3 and subsequent
items.

n) Item 11 of the EL-7 policy “[…the CEO shall not:] Change accreditation criteria nor qualifications
criteria without the approval of the Board,” does not need the qualifier “without the approval of the
Board”. If the Board places the decision off-limits to the CEO, then only the Board can make the
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We used to write Executive Limitations policies with the “…shall not fail to…” phrase as did others working with
Policy Governance®, including John and Miriam Carver. However, the Policy Governance® community (including
the Carvers) has since realized that this phrase is problematic leading to prescriptions disguised as proscriptions
(hence the term “backdoor prescriptions”). The best practice in Policy Governance® is to use different terms while
still retaining the quality of being limiting statements.
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decision. A better EL statement would be: “[…the CEO shall not:] Change accreditation criteria or
qualifications criteria.”
o) You correctly identified another area of redundancy between policies EL-9 and EL-5, item 6.
Because being prepared for the possible sudden loss of a CEO, EL-5, item 6 could legitimately be
placed as part of the planning policy, and EL-9 deleted entirely. It is your choice – if you see the item
as being substantially different from planning overall, then what you have done is fine. If you would
prefer to combine the items, and have a smaller number of Executive Limitations policies in total,
then delete EL-9 and restore item 6 to EL-5.

Policy Sizes

Policy Governance® Principle: Board policies in every category are developed one level at a
time, from the broadest, most inclusive level to succeeding levels of detail. Each level of
detail added further limits the range of interpretation that is delegated. The policies in Ends,
Governance Process, Board-Management Delegation, and Executive Limitations categories
are comprehensive, and there are no Board policies outside of these four categories.

p) In addition to our note above regarding item 11 of the EL-7 policy “[…the CEO shall not:] Change
accreditation criteria or qualifications criteria …,” the policy is not a more specific statement of the
overarching statement for EL-7. It belongs elsewhere.
q) In our work with you, we have emphasized many times that Policy Governance® is a system and that
the components of Policy Governance® are interrelated; however, the schematic on the front of your
Board Policy Governance Manual misrepresents the concept of the policy structure. Ends policies and
Executive Limitations policies do not have a “cause and effect” relationship as you would expect in a
systems diagram. Neither do the Executive Limitations policies determine the Board Management
Delegation policies. We suggest that you remove the arrows that imply such a relationship.
r) In addition to our comments above, the EL-11 policy does not have an over-arching statement.
Neither is there clarity as to which of the remaining statements are contained by other statements.
s) After a quick glance at your policies, there are a few spots that the layering structure of the policies
has not been followed. (The layers are signified by numbered items.) :
• After 5.2 in EL-8: The statement: “Other than support services…” does not have a
number. Furthermore, it does not appear to be a more specific statement of the upper
level policy: “When developing or changing formal statements of the public position…”
•

There is no overarching statement for GP-9.1.1

•

Your intent in the addition of policy to the Governance Process-5, President’s Role is a
sound one. However, it appears that the policy addition has missed the policy layering
format:
3. To continually improve the application of the policies, ensure that the President-elect
receives the governance training as a minimum to enable the full understanding of policy
governance for two reasons:
3.1 For their role within GP-5 as President.
3.2 To be effective in chairing the Governance Committee as Past-president.
The training is to include:
The training is to include:
• Introduction to policy governance
• Advanced policy governance
• Board chair on policy governance
As it currently reads, the statement “The training is to include: …” is placed as a more
specific statement of the 3.2 statement. We’re assuming that it would be applicable to all
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of item 3. Furthermore, the policy is speaking to the future role as Chair of the
Governance Committee, which is not the role of the Chair. We suggest that a more
appropriate location for the policy would be in GP-4: Investment in Governance as item
2.5 2 and a better format would be:
2.5 For his/her future roles as President and as Chair of the Governance
Committee, the President-elect shall receive governance training to enable the
full understanding of Policy Governance® including
• Introduction to Policy Governance®
• Advanced Policy Governance®
• Board chair on Policy Governance®

Delegation to Management

Policy Governance® Principle: The Board delegates operational matters only to the CEO. The
Board does not delegate to anyone who reports to the CEO. The CEO is accountable to the
Board for everything that happens in the operations of the organization.

t)

The monitoring report for BMD-2 states: “In some cases the Board is using a hybrid of the Carver
model with some committees continuing to report to the Board which could report to the CEO.”
Although it is generally better for the board to delegate all the work of achieving Ends to the CEO
(the work of the Qualifications Board and the Credentials Board are means to achieving Ends), the
board can carve out pieces that it will take direct responsibility for, thereby alleviating the CEO of the
responsibility. Although it is not ideal, it is consistent with your governance model if: a) the board’s
or board committee’s work in that area does not interfere with the CEO’s ability to manage the
operations of the organization (hence a traditional HR committee or finance committee would be
inappropriate), and b) the board or board committees are not using staff for anything more than
administrative support. If the board committees are using the staff to provide them with
recommendations that the committee massages and hands on to the board, then the staff are really
doing the committee’s work. That would not be appropriate.
(By the way, there is no such thing as a “hybrid of the Carver model”.)

Any Reasonable Interpretation

Policy Governance® Principle:
The CEO is given the right to use any reasonable
interpretation of Ends and Executive Limitations policies. The Board Chair is given the right
to use any reasonable interpretation of Governance Process and Board – Management
Delegation policies unless the Board has explicitly given that right to another board member
or Board Committee.

No issues are apparent in this regard.

Monitoring

Policy Governance® Principle: The Board monitors the performance of the organization by
fairly, systematically and thoroughly assessing whether a reasonable interpretation of the
policies it has delegated to the CEO (Ends and Executive Limitations) have been met. The
CEO’s evaluation is simply the cumulative summary of these assessments.

2

Or number this as item 2.3 and revise numbering for the existing 2.3 and 2.4 accordingly.
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u) The Interpretations in the monitoring reports should tell the readers what they should expect to see in
the evidence that will demonstrate compliance. Often, this includes some form of metrics. For those
parts of the interpretations which are not obvious to the layman, the interpretation should also include
rationale as to why those parts are reasonable.
For example: the policy for item 1 in EL-1 states:
[…the CEO shall not:] Allow staff to be without clear and objective expectations of
performance and assessment of performance results.”
And the monitoring report stated:
CEO INTERPRETATION:
I interpret this policy to mean that staff shall have up-to-date job descriptions with clearly
identified job priorities and accountabilities. Performance must be gauged against the stated
accountabilities.
EVIDENCE:
I review the annual performance reviews of all staff in December. A mid-year follow up on
performance is conducted in June. All staff positions have job descriptions which
comprehensively outline duties and expectations. Job descriptions are reviewed and modified
when assignments change. Two job descriptions were modified during the review period.
But the interpretation does not tell us what will demonstrate that the expectations or the assessments
are “clear” and “objective”. Furthermore, the Evidence tells us what the standard procedure is;
however, we are not clear as to how the CEO knows that: “All staff positions have job descriptions”.
The evidence provided is a trust-me statement. And finally, whether or not “two job descriptions were
modified during the review period” is incidental and superfluous to the evidence. Regardless of how
many job descriptions were modified, we are unable to determine compliance with the policy.
Better would be 3:
CEO INTERPRETATION:
“Clear and objective expectations of performance” will be demonstrated when [state
percentage (e.g., 94%)] of all staff agree that:
a) Their expectations have been clearly stated; and
b) They understand how achievement of those expectations will deliver results toward the
goals of their operating unit; and
“Clear and objective …assessment of performance results” will be demonstrated when all
staff agree that:
c) They understand how their performance results were assessed; and
d) The assessment of their performance was clearly tied to the performance expectations
94% is reasonable because [state the source of expertise (e.g., independent HR specialist)]
states that regardless of whether the expectations and assessments are clear and objective, as
much as 6% of the population will disagree.
EVIDENCE
The following are the results of a survey of staff conducted on [dates] with 100% return:
Percentage that
agree or
strongly agree
a) Expectations clearly stated
97%
b) Understand how achievement of expectations will deliver results toward
97%
operating unit goals
c) Understand how performance results were assessed
97%
d) Performance assessment was clearly tied to performance expectations
94%
I report compliance.
3

The example of interpretation provided is neither the only possible interpretation, nor is it necessarily the best.
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Note that the above example includes dates for the survey of staff. Doing so gives the board added
assurance that the reporting is for the appropriate timeframe. (This will become more important as
monitoring is repeated for the same policies in future years.)
v) The interpretation and evidence should demonstrate that the prohibited condition has been avoided,
not just that there are procedures used which are intended to avoid them. For example, item 2 of the
EL-3 policy states:
“[…the CEO shall not:] Shift funds between accounts unless those funds can be returned within
30 days without borrowing.”
The monitoring report states:
CEO INTERPRETATION:
I interpret this policy to mean that the chief executive officer is authorized to transfer funds
between bank accounts if the transfer is made within the Board’s borrowing policy.
EVIDENCE:
The manager of Finance confirmed that as of March 31, 2013, the chief executive officer has not
provided the finance department with instructions to shift funds between accounts.
This does not provide evidence that the funds weren’t shifted without CEO authorization. (Recall that
he is accountable for all that goes on in the organization and accountability includes evidence that his
system of control is working.)
Furthermore, regardless of who is providing the information, the source of the evidence (e.g., bank
statements, specified financial statements) should be stated in the interpretation so that the monitoring
data can be replicated by a different person examining the source (e.g., if the board selected an
external auditor to monitor the policy).
w) The interpretation and evidence should also account for each component of the policy item. For
example, item 6 of the EL-8 policy states:
[…the CEO shall not:] Present information in an untimely manner, in unnecessarily complex or
lengthy form, or in a form that does not clearly differentiate among monitoring, decision
preparation, and general incidental or other information.
The monitoring report states:
CEO INTERPRETATION:
I interpret this policy to mean that information must be presented using plain language in a
concise, consistent, and timely manner.
EVIDENCE:
Information is supplied to the Board in various formats. I use templates to distinguish the type of
information to simplify the presentation of information. The Board agenda has different templates
for the type of items being presented. The monitoring reports have unique templates. The monthly
Board Update, Engineers Canada Newsletter and Daily Media reports each have unique
templates.
Engineers Canada staff was trained in plain language writing in the summer of 2012. The Senior
Leadership Team makes ongoing efforts to simplify and improve the quality of clarity of
information. A workshop on improving efficiencies with respect to Board reporting was held on
March 9, 2013.
Improvements are reflected in the current Board agenda and the above communications.
The evidence provides methods used to achieve compliance, but it does not indicate that compliance
has been achieved. To do so, the interpretation needs to provide indicators of what will demonstrate
that each of the policy components has been avoided. For example:
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CEO INTERPRETATION:
Policy component
a) Untimely manner
b) Unnecessarily
complex
c) Unnecessarily
lengthy form
d) …a form that does
not clearly
differentiate among
monitoring,
decision preparation,
and general incidental
or other information

Compliance will be demonstrated when:
All reports are delivered to board members at least one week in
advance of the respective board meeting.
95% of board members disagree or strongly disagree that the
information received is unnecessarily complex.
95% of board members disagree or strongly disagree that the
information received is in an unnecessarily lengthy form.
Information is presented with a cover sheet which clearly
differentiates between:
• Monitoring
• Decision preparation
• General incidental or other information

95% is reasonable for (b) and (c) as [state rationale].
EVIDENCE:
a) An examination of the board’s private website on [date of examination] confirmed that all
meeting documents which were my responsibility to provide, were posted at least one week in
advance of the respective meetings for which they were scheduled and board members were
advised of those postings at least one week in advance.
Results from a poll of board members on [dates]were as follows:
b) 95% of board members disagreed or strongly disagreed that the reports were unnecessarily
complex; and
c) 97% of board members disagreed or strongly disagreed that the reports were unnecessarily
lengthy in form.
d) On [date of examination], an examination of five randomly selected information items for each
meeting confirmed that a cover sheet clearly defined the purpose of each item in accordance with
the above interpretation.
I report compliance.
x) Each line of policy should be addressed by interpretations and evidence. For example, items 3, 3.1,
3.2, and 3.3 were lumped together with one interpretation of the EL-5 monitoring report. The
information provided does not address the three more specific policies.
y) Regarding EL-9: Executive Succession policy, the minutes note: A review of the plan by the
Executive Committee would form evidence of compliance.” The Executive Committee’s review of a
plan does not constitute evidence of compliance. Sufficient information must be presented for the
whole of the board to make an assessment of the CEO’s compliance with a reasonable interpretation
of the policy. If the board wishes to change the policy monitoring from internal to direct inspection,
then it could appoint the Executive Committee to identify and report evidence so that the board may
make its assessment of compliance.
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SUMMARY OF SUGGESTIONS FOR FURTHER ACTION
Action Item

Coaching
Report
meeting
date
Oct 13 a)

Decision re Action

Date
Action
Completed

Ownership linkage is to help the board
connect with the ownership to better
understand the owners’ values for policy
decisions.
Be clear on your expectations when
Oct 13 b)
referring items to committees.
Remove means from Ends policies
Oct 13 c)
& d)
The board’s “big-picture” thinking is
Oct 13 e)
primarily to enable it to think about the
future that the organization should
create; not about the strategies that the
CEO might employ to achieve that
future.
When having “big-picture”
Oct 13 f)
conversations, ensure that the board
considers implications for Ends. Record
the key points and have them available
for the board the next time it reviews
Ends policies.
Separate GP items for decision from
Oct 13 g)
self-monitoring. Separate BMD items for
decision from self-monitoring.
When making policy changes, record the Oct 13 h)
content of the revisions fully in the
minutes.
Delegate to committees by specifying
Oct 13 i)
expected results and limitations on
authority, rather than activities
Ensure that the revisions for what was
Oct 13j)
EL-2, item 5 are consistent with your
intent.
Create a GP for reserve funds and
Oct 13k)
remove items 7.1, 7.2, and 7.3 from the
EL-3 policy.
Remove the backdoor prescriptions from Oct 13 l)
the EL-10 policy
Consider removing the EL-11 policy and Oct 13 m)
ensuring that the concerns it intended to
address are addressed in other policies
(i.e., consider amending EL-7
accordingly).
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Remove qualifiers “without approval of
the board” in EL policies as the board
always has the right to grant an
exception to any EL policy.
Consider deleting EL-9 and reinstating
EL-5 item 6
Ensure that policy statements are
appropriately “contained” by broader
policy statements.
Remove the cyclical arrows from the
policy schematic on the front of your
policy manual.
Examine board committees that have
been delegated means to achieve Ends
and ensure that their operations do not
interfere with the CEO’s authority over
staff.
Interpretations should provide
indicators (usually metrics) regarding
what will demonstrate compliance.
Instead of statements of operational
processes, interpretations and evidence
should demonstrate that the prohibited
condition has been avoided.
Interpretations and evidence should
account for each component of a policy
item.
Each line of policy should be addressed
by interpretation and evidence.
Distinguish between a board
committee’s role in direct inspection of
policy compliance versus the board’s
role as judge of whether compliance has
been achieved.

Oct 13 n)

Oct 13 o)
Oct 13 p),
r) & s)
Oct 13 q)

Oct 13 t)

Oct 13 u)

Oct 13 v)

Oct 13 w)

Oct 13 x)
Oct 13 y)
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Appendix A:

DRAFT BOARD OF DIRECTORS POLICY

Policy Name: Communication and Support to Board
Policy Type: Executive Limitations

Number:
EL-7
Date Approved:
Date Amended:
Date Last Reviewed:

The CEO shall not permit the board to be uninformed or unsupported in its work.
Further, without limiting the scope of the above statement by the following list, the CEO shall not:
1. Withhold, impede, or confound information relevant to the board’s informed accomplishment of its
job.
1.1. Allow the Board to be without decision information to support informed Board choices,
including relevant environmental scanning data, a representative range of staff and external
points of view, and significant issues or changes within the external environment, along with
alternative choices and their respective implications.
1.2. Neglect to submit the required monitoring data required by the Board (see policy on Monitoring
Executive Performance) in a timely, accurate and understandable fashion, including explicit
CEO interpretations that include rationale and evidence of compliance.
1.3. Let the board be unaware of any actual or anticipated non-compliance with any Ends or
Executive Limitations policy, regardless of the Board’s monitoring schedule.
1.4. Let the Board be unaware of any incidental information it requires, including anticipated media
coverage, threatened or pending lawsuits, and material or publicly visible internal changes or
events, including changes in executive personnel.
1.5. Allow the Board to be unaware that, in the CEO’s opinion, the Board is not in compliance with
its own policies on Governance Process and Board-Management Delegation, particularly in the
case of board behaviour which is detrimental to the work relationship between the Board and the
CEO.
1.6. Present information in an untimely manner, in unnecessarily complex or lengthy form, or in a
form that does not clearly differentiate among monitoring, decision preparation, and general
incidental or other information.
2. Allow the Board to be without reasonable administrative support for board activities.
2.1. Allow the Board to be without a workable, user-friendly mechanism for official board, officer or
board committee communications.
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2.2. Allow the Board to be without Board Secretary services that meet all legal requirements and
ensure the integrity of the Board’s documents.
3. Impede the Board’s holism, misrepresent its processes and role, or impede its lawful obligations.
3.1. Deal with the Board in a way that favours or privileges certain board members over others,
except when (a) fulfilling individual requests for information or (b) responding to officers or
committees duly charged by the Board.
3.2. Neglect to supply for the Required Approvals agenda all items delegated to the CEO, yet
required by law, regulation or contract to be board-approved, along with the applicable
monitoring information.
3.3. Speak on behalf of the Board.
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AGENDA ITEM: 5.2.3

EXCERPT of The Governance Coach’s Advisory
POLICY GOVERNANCE GENERAL
Engineers Canada
October 3-4, 2013 Meeting
Council Holism

Policy Governance® Principle: The Board has authority only as a group. Individual Board
Members do not have any authority. Committees do not have any authority other than that
specifically authorized by the Board.

b) When referring an item to a committee, rather than submitting it for the committee’s “consideration”,
be clear on the expectations. (For example, for EL-9 “It was suggested the Governance Committee
consider the process of naming a replacement for the chief executive officer, in order to protect the
Board from sudden loss of his services).” It makes sense to use a committee for work that enables
the Board to operate more efficiently. However, it is unwise to operate as a Board which reacts to
recommendations from committees unless those recommendations are fine tuning of the Board’s
directive. When delegating to committees, expect options and implications for decisions that the
Board has not yet made (GP-8), or if the Board has provided clear direction (via approved motion),
then the committee could provide recommended “wordsmithed” policy proposals. This could be a two
stage process. For example: (a) the committee takes an issue and brings the Board options and
implications, upon which the Board makes a decision and then (b) the committee wordsmiths and
brings the Board a recommended policy statement which is consistent with the Board’s decision in
(a).
Comments from the Governance Committee for consideration by the Board as follows:
Note:
Adopting the above style of delegation to committees is considered best practice.
Proposed amendment to “Definitions”, for Board consideration:
Current definition for “Committee” reads:
A group of people appointed to consider some matter or to conduct some portion of the
organization’s activities.
Proposed amendment:
A group of people appointed to provide the Board with options and implications on a
specific matter for Board decision.
e) It’s great to see that time is being taken to do some “big picture thinking”. While the CEO may glean
some insight for use in developing his strategic plan, the Board should stay focused on the work of
the Board which is to think about the future so that you can develop better Ends policies. When
Boards begin focusing on the strategies, they typically begin to neglect a focus on what the future
should be.

_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

Comments from the Governance Committee for consideration by the Board as follows:
The chief executive officer should include the Big Picture Thinking document as a cover page to
introduce the topic. This would help Board members and the constituent associations better
understand how the discussion may lead to amending Ends policies.
Note:
This practice has been implemented for the February 2014 Board meeting.
f)

We are uncertain as to the intent behind the statement in the minutes: “Staff is working on
determining the best process for providing feedback to members, or incorporating certain aspects
affecting the Ends policies or strategic plan.” However, it is important to spend part of the big picture
thinking to collectively muse on the implications for your Ends policies. Do the current Ends speak to
the future that is being identified? What might change/shift in your Ends statements? Although we
wouldn’t expect to see the record of the conversation in the minutes, we hope that you are making
notes that can be used as reminders of the Board’s thinking when Ends are next revised.

Comments from the Governance Committee for consideration by the Board as follows:
The process set out in Big Picture Thinking document sets out a good process to deal with
comments. The chief executive officer has developed a template to capture the comments. These
documents will be an effective way for future Board discussions regarding Ends policies.
In addition to the secretary capturing comments, a separate coloured page should be placed at
each table for Board members to jot down comments during session. This page will also have a
place to capture the Board member’s two or three key thoughts.
Should the Board choose to adopt statements of its envisioned future, it will be reminded that the
vision statements should be included as Governance Process policies.
Note:
This practice has been implemented for the February 2014 Board meeting.
g) As you have recognized in your agenda, monitoring of the CEO’s performance (item 12) is a different
function than reviewing the policies for which he is accountable to ensure that they are current (items
8 and 10). The latter functions are listed as “Ends Items for Decision and Executive Limitations Items
for Decision”. A similar distinction should be made for policies that speak to the Board about how the
Board operates (i.e., Governance Process and Board Management Delegation policies). Your agenda
and cover sheets for item 9 indicate that the items are “For Decision” (i.e., determining if the policy is
current or requires any amendments); however, self-monitoring reports were provided in that section.
It would be better to separate the Governance Process policy decisions from monitoring of the same
policies on the agenda (i.e., Governance Process Policies for Decision in one section and
Governance Process Policies Monitoring in another). Similarly, the review of Board Management
Delegation policies for currency should also be separated from monitoring those same policies. It is
often efficient to handle both processes for a policy in the same meeting, but recognize that they are
two separate functions.
Comments from the Governance Committee for consideration by the Board as follows:
On the agenda, Governance Process policy decisions should be separated from monitoring of the
same policies. Similarly, Board Management delegation policies should also be separated from
monitoring those same policies.
It is efficient to handle both processes for a policy in the same meeting; however, they are two
separate functions.
Note:
This practice has been implemented for the February 2014 Board meeting.
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h) When making policy changes, record the content of the revisions fully in the minutes as this is the
official record of the changes. (The agenda package is not part of the minutes, and further, the Board
may have made additional changes to what was suggested in the package.) If the changes are
substantial, the revised policy can be appended to the minutes.
Comments from the Governance Committee for consideration by the Board as follows:
That the revised policies be appended to the minutes and approved as such.
Note:
This practice will be implemented for the February 2014 Board meeting.
q) In our work with you, we have emphasized many times that Policy Governance® is a system and that
the components of Policy Governance® are interrelated; however, the schematic on the front of your
Board Policy Governance Manual misrepresents the concept of the policy structure. Ends policies
and Executive Limitations policies do not have a “cause and effect” relationship as you would expect
in a systems diagram. Neither do the Executive Limitations policies determine the Board
Management Delegation policies. We suggest that you remove the arrows that imply such a
relationship.
Note:
Upon review, the Governance Committee advises the Board that the arrows have already been
removed from the diagram on the cover page of the governance manual.
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AGENDA ITEM 6.1

Big Picture Thinking
Creating the Envisioned Future of Engineers Canada
The Board’s responsibility is, on behalf of the consistent associations (the “owners”), to ensure that
Engineers Canada achieves what it should and avoids what is unacceptable. The Board instructs the chief
executive officer through its policies.
The Board takes a strategic, long-term view of the business. The Board develops a set of statements with
input from the ownership, to describe a future of what will be different because of the work of
Engineers Canada. This is known as the “envisioned future”.
The difference between the statements in the envisioned future and Ends statements is that Ends must
be achievable. The envisioned future describes loftier results as well as being looking longer term. So,
the envisioned future is described as “The Board’s description of the desired future for the selfregulation of the profession of engineering.”
When boards begin focusing on the strategies, they often neglect to focus on what the future should be.
Big Picture Thinking provides an opportunity for the Board to engage its owners, consider emerging
issues and trends and seek answers to the big questions that will articulate the envisioned future. Big
Picture Thinking discussions define additional elements of the envisioned future. The chief executive
officer may also incorporate elements of the Big Picture Thinking discussions into his plan to achieve the
Ends.
With a well-articulated envisioned future, the Board can work with the owners and chief executive
officer to develop Ends that are aligned to achieve its envisioned future. The model below shows three
key inputs to the envisioned future.

1. Core Ideology. The owners have set out the purposes of Engineers Canada in the articles of
incorporation. Actions of Engineers Canada and the envisioned future must fall within these
purposes.
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Big Picture Thinking
2. Ownership Linkage. Policy Governance requires that the Board be purposeful in its linkage with
ownership. Ownership linkage is helping in determining the envisioned future. Properly
determining Ends requires the owners input. While the vision of the future may provide general
direction, there are important choices to be made regarding where the organization needs to apply
its limited resources in the nearer future. Owners must have some input for the board’s
consideration. Should the owners’ expectations fall outside of its specified purposes, the Board may
recommend that the owners amend its objects.
3. Big Picture Thinking. The Board’s Big Picture Thinking at each meeting helps to build Engineers
Canada’s envisioned future.
Board members will:
• contribute new ideas,
• offer a fresh perspective to the process of envisioning the future,
• benefit from the insights of other Board members,
• understand the trials and tribulations involved,
• gain knowledge of potential growth paths for Engineers Canada, and
• increase their ability to foresee and avoid the pitfalls.
The essential function of Big Picture Thinking is the ability to synthesize data. This means:
• identifying the overarching patterns and themes in the world outside Engineers Canada,
• discerning strategic insights by “connecting all the dots”, and
• developing appropriate responses to trends and emerging issues to describe a future of
what will be different because of the work of Engineers Canada.
Big Picture Thinking can take many forms to fully engage the Board. It may include round table
sessions, “all-ways” diagrams, facilitated sessions, a lecture by a subject matter expert followed by a
discussion, etc. A variety of formats help the Board tackle the big questions from different
perspectives.
At the Board’s annual workshop, the Board addresses key questions:
•
Where is the profession today?
•
Where is self-regulation of the profession today?
•
What is our envisioned future?
•
Given the probable future trends and challenges, what is the achievable future we want
to articulate in our Ends which is consistent with our envisioned future?
Note: Creating vision statements of Engineers Canada’s envisioned future is neither a requirement, nor
a problem when using Policy Governance. Boards can effectively craft Ends statements without vision
statements. If the Board chooses to formally adopt statements of its envisioned future, these
statements should be placed as policy in the Governance Process policy set. As they are not achievable in a
reasonable interpretation of the policies, these are not statements that the chief executive officer can
be held accountable for. Consequently, they do not belong in Ends policies.
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Discussion
Paper

[CONSISTENCY AMONG THE CONSTITUENT ASSOCIATIONS’
REGULATORY STANDARDS AND PRACTICES TO PROTECT AND
SERVE THE PUBLIC INTEREST]

BIG PICTURE THINKING - FEBRUARY 2014
Background
The Engineers Canada Board of Directors has established the following Ends Policies
E-1 Consistency among the constituent associations’ regulatory standards and practices to protect
and serve the public interest is the highest priority among Ends. This End shall be allocated no less
than 40 percent of the overall resources.
E-1.1 Constituent associations have support to fulfil their public interest role of regulating the
practice of engineering and governing licence and certificate holders through an effective and
nationally consistent application of the elements of the Canadian Framework for Licensure
(Framework).
E-1.1.1 Canadian Framework for Licensure elements are implemented by constituent
associations when appropriate.
E 1.1.4 National practice standards and guidelines are adopted by constituent
associations and used by licence holders in their engineering practice.
The chief executive officer recently mandated the newly formed Admissions Advisory Board to:
• Develop a system to track the degree of implementation, and the plans of the constituent
association to implement Framework elements and the barriers preventing implementation.
• Develop a peer-review system to ensure that engineering regulators are using effective methods
and rigour in their regulatory practices
• Develop, pilot and test a system to assess the use and effectiveness of national tools and
guidelines used in constituent association processes.
Engineers Canada staff work with volunteers and constituent association staff to facilitate the
development of various types of national standards and guidelines including:
•
Canadian Framework for Licensure elements. Vision of the future.
http://www.engineerscanada.ca/canadian-framework-licensure.
•

Guidelines. Public documents describing the practice of engineering.
http://www.engineerscanada.ca/national-guidelines

•
•

Model Guides. Intended as references to be customized by constituent associations for their
members. http://engineerscanada.ca/model-guides
National positions statements. Public documents setting out the profession positions on key
issues relating to the public interest. http://www.engineerscanada.ca/national-position-statements

At present there are no established indicators to report on the adoption rate of these documents.
Engineers Canada policy governance requires that our activities deliver benefits to our constituent
associations. Developing standards and guidelines is good; however, they must be adopted to deliver
value. Monitoring reports for the Ends policies will be providing evidence regarding the adopting of these
documents.
Today, some people are concerned that the adoption rate is modest at best. Understanding and, in time,
resolving the common and individual barriers to implementation faced by each of the constituent
associations is a challenging but essential task if the benefits of national standards are to be realized. A
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[CONSISTENCY AMONG THE CONSTITUENT ASSOCIATIONS’
REGULATORY STANDARDS AND PRACTICES TO PROTECT AND
SERVE THE PUBLIC INTEREST]

discussion of the issues by the Board may provide additional clarity regarding the importance of
increasing the rate of adoption and on how best to proceed.
The Envisioned Future
Years of experience have demonstrated that the effort to establish and sustain the accreditation process
was worth it.
Should similar consistency be envisioned for other regulatory processes? One might tend to think so.
National standards create robustness and can help to ensure that every Canadian receives the highest
level of regulatory protection regardless of their jurisdiction. In looking at the benefits or liabilities of
national standards and practices it may be worth considering future trends that are influencing the
regulation of engineering including:
• Emphasis on competence and integrity of practitioners throughout their career
• Globalization of professional practice - particularly engineering.
• Increasing impact of human rights legislation
• Increasing numbers of immigrants with an engineering education
• Trade Agreements that involve professional services
o Continuing pressure to simplify mobility nationally and internationally
• Increasing emphasis on ethics
• Emerging disciplines
• Increasing scrutiny of the defensibility of regulatory practices
• Globalization of alternative approaches to education, e.g. distance education, etc.
Discussion
The central question of the February Big Picture Thinking session:
What are the principles that guide consistency among the constituent associations’
regulatory standards and practices to protect and serve the public interest?
Guiding Principles
Moving forward, it would be helpful if the Board, were to discuss and support a set of guiding principles
for adoption and implementation of national standards and guidelines. These guiding principles could
serve as a reminder to the Board members and particularly the chief executive officer and the operational
committees of the strategic intentions of the Board. It will also be beneficial for the constituent
associations to understand Engineers Canada principles for decision making. Similarly, they could help
the Admissions Advisory Board in their work to ddevelop, pilot and test a system to assess the use and
effectiveness of national tools and guidelines used.
Guiding principles are quite useful when seen as a set of precepts that guide decision makers, at all
levels, in the day to day choices they make. Guiding principles should be like the Constitution; once
defined they should be hard to change. The intent is to provide long-term guidance that remains relevant
irrespective of changing goals or strategies. For example when Ford Motor Company said “Quality is Job
1”, quality clearly became the long-term priority in all situations for all workers.

2|Page

December 18, 2013

Discussion
Paper

[CONSISTENCY AMONG THE CONSTITUENT ASSOCIATIONS’
REGULATORY STANDARDS AND PRACTICES TO PROTECT AND
SERVE THE PUBLIC INTEREST]

Note that guiding principles often have good impact when drafted in three parts:
1. An action verb that provides the right direction and emphasis
• Emphasis is key
2. The main criterion of the principle.
• This criterion is the main guiding factor on which way to go when making a decision. For
example; Quality takes priority over cost, Engagement takes priority over speed or
Consistency takes priority over local preferences
3. Specific clarifying information if needed.
• What else might need to be added to make the principal clear to decision makers.
If we examine the future trends noted above, the value of standards in general and the Canadian
regulatory environment in particular, a few candidates for guiding principles begin to emerge. For
example; the endorsed Framework element “Fairness in Registration Practices” sets out broad policy
direction that
“Canadian engineering regulators must promote and maintain registration practices that provide
applicants with an equal opportunity to meet the requirements for licensure.”
http://www.engineerscanada.ca/sites/default/files/w_Endorse_Fairness_Registration_Practices.pdf

In addition to the policy direction that is emerging as the Framework elements are being developed,
“guiding principles” that maintain a focus on consistency among the constituent associations’ regulatory
standards and practices would also be beneficial.
The following table provides examples of guiding principles that are intended only as a catalyst for
additional discussion and refinement by the Board:
Guiding Principles:

Implied

• Promote consistency through collaboration
between constituent associations

Work towards effective collaboration
and address hurdles..

• Seek to adopt national and international
standards

Take action to find ways to adopt
standards

• Promote and maintain accessible, timely,
monitored, transparent, objective, impartial,
and just processes

Take few if any actions that are not
transparent

• Enhance mobility

Be proactive in refining processes in
any way that enhances mobility.

• Facilitate relationships and agreements with
other Canadian and international regulators

Reach out to other regulators as the
norm.

• Overcome the challenges to implementation

Just do it!
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Discussion
Paper

[CONSISTENCY AMONG THE CONSTITUENT ASSOCIATIONS’
REGULATORY STANDARDS AND PRACTICES TO PROTECT AND
SERVE THE PUBLIC INTEREST]

Long-term Goal
Consistency among the constituent associations’ regulatory standards and practices to protect and serve
the public interest is a long-term goal. There are both simple and complex hurdles to be addressed.
Issues such as changes to legislation provide an example of the long-term focus needed to accomplish
what needs to be done. Viewed in this way there are no absolute impediments to greater consistency just
solutions to be found along the way.
Discussion Questions
During the February Big Picture Thinking, professionally facilitated session, it is proposed to discuss the
following questions;
1. Given the likely trends and challenges, what future do you envision for the regulation of
engineering in Canada?
2. What value if any, do you see in the adoption and implementation of national standards
and guidelines? What does “consistency” mean? - uniformity across all constituent
associations or is there a middle ground? Is consistency useful?
3. How can we overcome the challenges of implementing national standards and practices?
4. What principles should guide the chief executive officer in how he supports the
constituent associations in the adoption and implementation of national standards and
guidelines?
5. What would be a fair and reasonable response by the constituent associations to the work
of Engineers Canada in support of consistency of national standards and practices?
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AGENDA ITEM: 7.1.1
CANADIAN ENGINEERING ACCREDITATION BOARD UPDATE
OCTOBER 2013 TO JANUARY 2014
Accreditation Visit Activities
There were accreditation visits to 39 Canadian programs, one of which is a new program, at eight
higher education institutions in the fall of 2013 and there will be visits to eight Canadian programs
(including five new programs) at six institutions in the winter of 2014. There will be one substantial
equivalency visit to three programs (one of which is a new program) in late April/early May 2014.
Decisions on these visits will be made during the May 31, June 1 and 2, 2014, Accreditation Board
meeting.
The 2013 Canadian Engineering Accreditation Board Accreditation Criteria and Procedures document
was published for use during the fall 2014/winter 2015 accreditation visit cycle. It is available on the
Engineers Canada website at:
http://www.engineerscanada.ca/sites/default/files/sites/default/files/accreditation_criteria_procedures_
2013.pdf
Washington Accord Activities
The next face-to-face meeting of the Washington Accord will take place in Wellington, New Zealand,
June 9 to 13, 2014, as part of the International Engineering Alliance meetings. The Washington
Accord will be celebrating a major milestone this year as it marks its 25th anniversary.
ABET – Spring Symposium – April 3 and 4, 2014

Malcolm Reeves, FEC, P.Eng., will be presenting a session on behalf of Engineers Canada.
Commission des Titres d’Ingénieur – Engineers Canada Agreement Renewal
The Accreditation Board will be conducting a site visit to the Commission des Titres d’Ingénieurs in
France in the spring of 2014 and will report findings thereafter.
Policies and Procedures Committee Activities
The Policies and Procedures Committee continues to work on refining the accreditation criteria and
the associated policies and procedures. The Committee works closely with the Deans’ Liaison
Committee of the National Council of Deans of Engineering and Applied Science. The Committee has
task groups working on the following initiatives:
•
•
•

Graduate attribute achievement levels
Accreditation training program
Complete criteria revision

Programs that received accreditation visits in 2012/2013 received specific feedback on their progress
regarding the development of graduate attributes, including a statement as to the programs’ readiness
to comply with the graduate attribute criteria in 2015. This was included in the accreditation decision
letter sent to the dean. In addition, a summary report providing all the visit teams’ observations (with
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identifying information removed to preserve confidentiality) was given to the National Council of
Deans of Engineering and Applied Science to share with all their members.
Recent/Upcoming Activities
K. Allen and G. Griffith attended the November 9, 2013, meeting of the National Council of Deans of
Engineering and Applied Science in Toronto. The meeting was held in the offices of Professional
Engineers Ontario. The next meeting of the National Council of Deans of Engineering and Applied
Science will be April 10 to 12, 2014 in Windsor, Ont.
Accreditation visits for 2014/2015: The Accreditation Board has received requests for accreditation
from 57 programs at 13 Canadian higher education institutions for the 2014/2015 visit cycle.
Accreditation decisions based on these visits will be made at the June 2015 meeting in Ottawa.
James K.W. Lee, FEC, P.Eng., Accreditation Board member from Ontario, resigned from the Board in
the fall of 2013 to pursue opportunities in Australia. Robert (Bob) Dony, FEC, P.Eng,, was nominated
to fill the vacant position.
The next face-to-face Accreditation Board meeting will be held in Ottawa on February 8, 2014.
Membership
Executive
M. Reeves, FEC, P.Eng., P.Geo.
G. Lachiver, ing.
R. Rochette, FIC, ing.
Members
M. Isaacson, FEC, P.Eng.
D. Candido, FEC, P.Eng.
J. Blatz, FEC, P.Eng.
J. K.W. Lee, FEC, P.Eng. (until October 2013)
R. Dony, FEC, P.Eng. (as of November 2013)
N. Baaziz, ing.
W. MacQuarrie, FEC, P.Eng.
G. Gendron, P.Eng., ing.
G. Reader, P.Eng.
P. Lafleur, ing.
J. Paynter, FEC, P.Eng.
P. Klink, P.Eng.
R. Kind, FEC, P.Eng.

Canadian Engineering Accreditation Board
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Chair
Vice-Chair
Past-Chair

British Columbia/Yukon
Alberta/Northwest Territories/Nunavut
Manitoba/Saskatchewan
Ontario
Quebec
Atlantic Canada (Prince Edward Island)
Member-at-large (Alberta)
Member-at-large (Alberta)
Member-at-large (Quebec)
Member-at-large (New Brunswick)
Member-at-large (Ontario)
Member-at-large (Ontario)
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AGENDA ITEM: 7.1.2
CANADIAN ENGINEERING QUALIFICATIONS BOARD UPDATE
OCTOBER 2013 TO JANUARY 2014

Documents Approved and Decisions Made
All documents were developed by committees of the Qualifications Board. Committees consist of
Qualifications Board members and staff of the constituent associations. All documents were reviewed
by the constituent associations through the constituent association review process, then revised and
finally approved by the Qualifications Board. The documents will be published on either the public or
members-only side of the Engineers Canada website:
•

Principles for Character Investigation (public)

•

Structured Reference Form (members-only)

The following decisions were taken:
•

To approve the Canadian Engineering Qualifications Board 2014 work plan pending a review of all
Canadian Engineering Qualifications Board committees at the April 2014 meeting.

•

To recommend the implementation document Accountability of Engineering Organizations to the
Chief Executive Officers Group for inclusion in the Canadian Framework for Licensure.

Documents in Development
Committees and working groups of the Qualifications Board continue working on the following
documents:
•

Implementation of the Canadian Framework for Licensure elements:
o Licensing Requirements and Competencies for Limited Licence
o continuing professional development

•

Guideline on Returning to Active Practice

•

Supervision of Engineers-in-Training

•

Nanotechnology Engineering Syllabus and reference list

•

Professional Practice in Software Engineering

•

Institution criteria and program advancement criteria for the International Institutions and Degrees
Database

•

Revisions to the National Guideline on Environment and Sustainability

Canadian Engineering Qualifications Board
October 2013 to January 2014
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Other Committee and Task Force Work
Environment and Sustainability Committee
The World Federation of Engineering Organizations document entitled WFEO Model Code of Practice
for Sustainable Development and Environmental Stewardship was approved unanimously at the
September 2013 General Assembly. It has been published and is now available on the Federation
website (www.wfeo.net) as well as the public side of the Engineers Canada website.

Future Activities
The next face-to-face Qualifications Board meeting will be held in Ottawa on April 5 and 6, 2014.

Membership
S. Barrington, FIC, ing.,
C. Zinck, FEC, P.Eng.,
M. Symonds, FEC, P.Eng.
P. Blanchard, FEC, P.Eng.
R. Dunn, FEC, P.Eng.
G. Faulkner, FEC, P.Eng.
J. Helfrich, FEC, P.Eng.
D. MacEwen, FEC, P.Eng.
D. Peters, FEC, P.Eng.
D. Riopel, FIC, ing.
J. Silmberg, FEC, P.Eng.

Chair
Past-Chair
Vice-Chair
British Columbia/Yukon
Member-at-large (Ontario)
Alberta/Northwest Territories/Nunavut
Manitoba/Saskatchewan
Member-at-large (Atlantic Canada)
Atlantic Canada
Quebec
Ontario

Qualifications Board Meetings
The Qualifications Board held the following meeting:
•

January 8, 2014, by teleconference
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AGENDA ITEM: 7.4

GOVERNANCE COACH RECOMMENDATION WITH RESPECT TO CONVERTING THE
ACCREDITATION AND QUALIFICATIONS BOARDS
TO OPERATIONAL COMMITTEES
GOVERNANCE COACH RECOMMENDATION AND POLICY MODIFICATION SUGGESTION
Motion to approve:
RESOLVED THAT the Board:
a)
Strike a task force to consider the Governance Coach recommendation that the
Accreditation Board and the Qualifications Board should become operational
committees and provide the Board with Executive Limitations to be considered
should the Board decide to convert the Accreditation Board and Qualifications
Board to operational committees.
b) Approve the Terms of Reference for the task force as set out in
Appendix A.
c)
Appoint Director R. Kullman as the chair of the task force.
1.

The Governance Coach report for the October 2013 Board meeting under “Delegation to
Management” states:
Policy Governance® Principle: The Board delegates operational matters only to the chief
executive officer. The Board does not delegate to anyone who reports to the chief
executive officer. The chief executive officer is accountable to the Board for everything
that happens in the operations of the organization.
t)

The monitoring report for BMD-2 states: “In some cases the Board is using a hybrid
of the Carver model with some committees continuing to report to the Board which
could report to the chief executive officer.” Although it is generally better for the
Board to delegate all the work of achieving Ends to the chief executive officer (the
work of the Qualifications Board and the Accreditation Board are means to achieving
Ends), the Board can carve out pieces that it will take direct responsibility for, thereby
alleviating the chief executive officer of the responsibility.

Although it is not ideal, it is consistent with your governance model if:
a) the Board’s or Board committees’ work in that area does not interfere with the chief
executive officer’s ability to manage the operations of the organization (hence a
traditional human resources committee or finance committee would be
inappropriate), and
b) the Board or Board committees are not using staff for anything more than
administrative support. If the Board committees are using the staff to provide them
with recommendations that the committee massages and hands on to the Board,
then the staff are really doing the committee’s work. That would not be appropriate.
(By the way, there is no such thing as a “hybrid of the Carver model”.)
2.

Director Russ Kinghorn, the Board representative on the Qualifications Board, submitted
a policy modification suggestion proposing that the Qualifications Board become an
operational committee reporting to the chief executive officer (attached).

Governance Coach recommendation with respect to converting the
Accreditation Board And Qualifications Board to operational committees

3.

Director Russ Kinghorn’s rationale is that that flexibility and timeliness for the
Qualifications Board can be improved by reporting to the chief executive officer rather
than the Board.

4.

The Governance Committee discussed the above at its January 16, 2014, meeting and
recommend the above action.

BACKGROUND
5.

The Canadian Engineering Qualifications Board is a Board committee that develops
national guidelines on regulatory practices such as:
a) professional requirements (entry to practice, ethics, conduct in practice);
b) programs for members of the provincial and territorial engineering regulatory bodies
(continuing professional development, mentoring, engineers-in-training); and
c) tools to assess international graduates (examination syllabus, information about
international institutions and degrees).
Documents developed by committees of the Qualifications Board are reviewed by the
constituent associations, then revised and approved by the Qualifications Board.

6.

The Canadian Engineering Accreditation Board is a Board committee that:
a) accredits Canadian undergraduate engineering programs that meet educational
standards acceptable for professional engineering registration in Canada;
b) ascertains the equivalency of accreditation systems in other countries; and
c) monitors the activities of those bodies with which mutual recognition agreements
have been signed.
Accreditation teams examine the academic and professional quality of faculty, adequacy
of laboratories, equipment and computer facilities and the quality of the students’ work.
The team reports its findings to the Accreditation Board which then makes an
accreditation decision.

THE ISSUES
7.

Currently, the Accreditation and Qualifications boards make accreditation and
qualification decisions on behalf of the Board.

8.

Under policy governance, committees or task forces may assist the Board by preparing
policy alternatives and implications for Board deliberation. However, committees and
task forces do not make decisions on behalf of the Board.

9.

In addition, the work of the Accreditation and Qualifications boards are means to
achieving the Ends. Under the policy governance model, it is generally better for the
Board to delegate the work of achieving the Ends to the chief executive officer.

10.

The Governance Coach Advisory Report of the October 2-3, 2013, Board Meeting
included the following comments:
“Although it is generally better for the Board to delegate all the work of achieving Ends to
the chief executive officer (the work of the Qualifications Board and the Accreditation
Board are means to achieving Ends), the Board can carve out pieces that it will take
direct responsibility for, thereby alleviating the chief executive officer of the responsibility.
(Item t)

Governance Coach recommendation with respect to converting the
Accreditation Board And Qualifications Board to operational committees

Should the Accreditation and the Qualifications boards become operational committees,
it would be better (per item p) to reflect, in BMD-3 “Delegation to the Chief Executive
Officer”, that the Board is not delegating the approval of changes to either the
accreditation criteria and qualifications criteria to the chief executive officer”.
11.

It may therefore be appropriate to convert the Accreditation and Qualifications boards to
operational committees with an executive limitation stating that only the Board may
approve changes to accreditation and qualifications criteria.

12.

The Governance Committee recognizes that this item will require consideration and
debate which should occur before this suggested policy modification is brought to the
Board for decision.

RECOMMENDATION
13.

The Governance Committee therefore recommends that:
a) A decision on the Governance Coach’s recommendation and the policy modification
suggestion be deferred until such time as the implications of the Accreditation and
Qualifications boards becoming operational committees, have been thoroughly
considered;
b) The Board strike a six-person task force, comprised of the chairs of the Accreditation
and Qualifications boards and the two Board representatives on each of the
Accreditation and Qualifications boards, with support from the chief executive officer,
the Governance Coach and the Governance Committee as may be required. The
task force will:
i) identify and consider all relevant issues related to the Accreditation and
Qualifications boards becoming operational committees;
ii) develop policy modifications for consideration by the Board in the event that the
initiative is deemed appropriate; and
iii) provide a full report to the Board at its June 2014 Board Meeting outlining
implications for Board consideration and decision.

Governance Coach recommendation with respect to converting the
Accreditation Board And Qualifications Board to operational committees

Engineers Canada Board Meeting
February 28, 2014
Appendix A - Terms of Reference
Accreditation and Qualifications Boards – Operational Committee Task Force
Mandate
1. To identify and consider all relevant issues related to the Accreditation and Qualifications
boards becoming operational committees;
2. To develop policy modifications, including executive limitations, for consideration by the
Board in the event that the initiative is deemed appropriate; and
3. To provide a full report with implications to the Board for its consideration and decision at
the June 2014 Board meeting.
Membership
Qualifications Board
Chair
Suzelle Barrington:
Board representative
Director Russ Kinghorn
President-elect Paul Amyotte
Accreditation Board
Chair
Malcolm Reeves
Board representative
Director Rick Kullman
Director Stéphane Bilodeau
Support
• Chief Executive Officer
• Governance Coach
• Governance Committee

Governance Coach recommendation with respect to converting the
Accreditation Board And Qualifications Board to operational committees

AGENDA ITEM: 8.1

EXCERPT of The Governance Coach’s Advisory
ENDS POLICIES
Engineers Canada
October 3-4, 2013 Meeting
Ends Policies

Policy Governance® Principle: The Board defines in writing policies called Ends which
describe the results that the organization is to achieve, the beneficiaries of those results, and
what it is worth to produce them.

a)

Note:
The Canadian Framework for Licensure is a means to achieve End E-1. That the chief executive
officer has the authority over its development and consultation with the constituent associations,
therefore:

Comments from the Governance Committee for consideration by the Board as follows:
Current policy E-1 “Support to Constituent Associations”:
E-1.1 Constituent associations have support to fulfil their public interest role of regulating
the practice of engineering and governing licence and certificate holders through an
effective and nationally consistent application of the elements of the Canadian
Framework for Licensure.
For consideration:
E-1.1 The constituent associations have a nationally consistent framework for regulation
based upon best practices.
The Committee feels this current policy may limit the chief executive officer to achieving this End
through the Canadian Framework for Licensure. A broader policy may be more effective.
c)

The global Ends statement as it is currently written is a means statement (“…to advance…”
speaks to the means that Engineers Canada uses to achieve results).
Better would be: “Engineers Canada exists so that Constituent Associations have support for an
advancing, self-regulating engineering profession in the public interest at a cost that is justified by
the results.”
Or:
Engineers Canada exists so that Constituent Associations have support for an advancing
engineering profession and its self-regulation in the public interest at a cost that is justified by the
results.”

Comments from the Governance Committee for consideration by the Board as follows:
Current policy E “Engineers Canada’s Purpose”:
Engineers Canada exists in support of the constituent associations, to advance the engineering
profession and its self-regulation in the public interest at a cost that is justified by the results.
_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

For consideration:
Engineers Canada exists so that constituent associations have support for advancing the
engineering profession and its self-regulation in the public interest at a cost that is justified by the
results.
d) E-1.1 is also a means statement. What is supposed to be different because the “CAs have
support…through an effective and nationally consistent application of the elements of the
Canadian Framework for Licensure”? Or perhaps, as this is a work in progress, the End in this
case is simply that: “CAs have an effective and nationally consistent framework for licensure”? E1.1.1 does not seem to fit as something for which you can hold the CEO of Engineers Canada
accountable, because he does not have jurisdiction to require CAs to implement the Framework.
You could hold the CEO accountable, for example, “that the elements of the Framework are such
that they are acceptable to CAs for implementation”, but not “that they are actually implemented”.
E-1.1.4 has the same problem.
Comments from the Governance Committee for consideration by the Board as follows:
Current policy E-1 “Support to Constituent Associations”:
E-1.1

Constituent associations have support to fulfil their public interest role of regulating
the practice of engineering and governing licence and certificate holders through an
effective and nationally consistent application of the elements of the Canadian
Framework for Licensure.
E-1.1.1 Canadian Framework for Licensure elements are implemented by
constituent associations when appropriate.
E-1.1.2 Full mobility with jurisdictions exists where public accountability of
engineering practice is required.
E-1.1.3 Foreign credential recognition is done in a consistent and timely manner to
meet the requirements for immigration and licensure in Canada.
E-1.1.4 National practice standards and guidelines are adopted by constituent
associations and used by licence holders in their engineering practice.
E-1.1.5 National and international information and trends on self-regulation are
available to constituent associations.

For consideration:
E-1.1 The constituent associations have a nationally consistent framework for regulation
based upon best practices.
E-1.2 Accreditation of Canadian engineering programs is to a level that meets the
requirements for licensure as a professional engineer in Canada and the standards
of the Washington Accord.
E-1.3 Full mobility with jurisdictions exists where public accountability of engineering
practice is required.
E-1.4 Foreign credential recognition is done in a consistent and timely manner to meet the
requirements for immigration and licensure in Canada.
E-1.5 National and international information and trends on self-regulation are available to
constituent associations.
If the modification to E-1.1, (a) above, is approved, E.1.1.1 and E-1.1.4 would be adequately
covered and
E-1.1.2 would be renumbered to become E-1.3,
E-1.1.3 would be renumbered to become E-1.4, and
E-1.1.5 would be renumbered to become E-1.5
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AGENDA ITEM: 9.1

BOARD MONITORING WORKSHEET
GOVERNANCE PROCESS POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its
Governance Process policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

GP- Global Governance Process

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

1

Have we acted
consistently with this
item of policy
☒ Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Prepared by: L. Staples

Specific representative examples to
support your response
Review of Board records for the past year
indicate:
- Decision to adopt Policy
Governance in order to achieve
the purpose of this policy
- Formal adoption of various Ends,
Governance Process, Executive
Limitations and Means policies at
2013 meetings of the Board
- Consideration of “Ownership
Linkage” at each Board meeting,
via standing agenda item, with
commitment to follow up on
recommendations
- Formal, structured consultation
with CA’s on major initiative
“Canadian Framework for
Licensure”
- Direct accountability to CA’s at
Annual Meeting of Members and
ad hoc meetings
- Reorganization by CEO to more
closely align operations with Ends
policies
- Inaugural consideration of CEO

Monitoring Reports at October
2013 meeting
What specific actions could we take to continually improve our application of this policy?
Continuous improvement of new policies and monitoring reports, as experience is gained
(policies and reports which would benefit from tweaking are listed in the Minutes).
Governance Committee to consider new policy to outline expectations on Directors regarding
linkages with their home CA (discussion following Resolution 5319).

Additional comments?

2

Prepared by: L. Staples

AGENDA ITEM: 9.2

BOARD MONITORING WORKSHEET
GOVERNANCE PROCESS POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its
Governance Process policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

GP-1 - Governing Style

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

1

Have we acted
consistently with this
item of policy
☐ Always
x Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

1

☐ Always
x Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

2

☐ Always
x Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Prepared by: D. Walters

Specific representative examples to
support your response
To date we have mostly been focused
internally on getting the governance
process to work. More work needs to be
done on communication with owners and
looking outward to assess the external
factors. Other factors in the opening
statement are generally acceptable.
There is more work to be done here. This
relates to the comfort level the board has
with the model. On some issues we still
rely on staff rather than have discussions
that could result in the initiation of new
policy.
A work in progress but is getting better as
work within the group will yield results as
the new roles become more familiar.

3

x Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

The Board has established written policies
and is constantly reviewing them to make
sure they have the intended effects

4

x Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

This is generally followed although it
would be interesting to note how one
would measure “preparation for meetings”

5

☐ Always
x Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Ongoing board training has been
arranged and will be beneficial to all.
There has been little Board discussion
regarding performance and process
improvement.

6

☐ Always
x Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

A review of the minutes suggests that little
is discussed regarding the Board’s
process and performance. A self
evaluation form is completed at each
meeting but may need to be re-evaluated
to reflect the values in this policy.

What specific actions could we take to continually improve our application of this policy?
The key to improvement would be stronger links to the Owners (CA’s). We rely on
information from the Presidents Group and the CEO group. Each Director should attempt
to get additional feedback from the Association they represent so that they have this as
input to making decisions at the Board level.
Additional comments?
Progress is good and I expect that it will get better as we get more used to the new
processes. I am pleased with the progress to date but can see that this new governance
model could mean a lot more work for the Directors in terms of visioning, leadership and
policy making.
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AGENDA ITEM: 9.3

BOARD MONITORING WORKSHEET
GOVERNANCE PROCESS POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its
Governance Process policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

GP-9.3 – Governance Committee Terms of Reference

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

Have we acted
consistently with this
item of policy
☐ Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Specific representative examples to
support your response
The opening statement is at a very high
level but the Governance Committee has
led the transition to the Policy
Governance® model so that
demonstrates enhanced efficiency and
effectiveness.

1
Purpose/Products

☐
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

A number of the outputs identified by
these statements simply have not yet
occurred in the period since the adoption
of the model, but the outputs identified in
1.3, 1.5, 1.6, 1.8, and 1.9 have been
produced.

2
Authority

☐
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

A review of the minutes from Governance
Committee meetings reveals no instances
where the GC exceeded its authority.

1

Prepared by: D. Benson

An interview with the CEO indicates at no
time did the Governance Committee direct
him or other staff.

3
Composition

☐
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

The Governance Committee is comprised
of five members, one of whom is the
President and three of these had served
on the pre-adoption Committee. Meeting
minutes demonstrate that at no meeting
was there less than the required quorum
members of three.

What specific actions could we take to continually improve our application of this policy?
Once through a full operating cycle, it is suggested that the timings of the products identified in
Statement 1 be reviewed in specific detail to assure that they align with the Board’s operating
cycle.

Additional comments?
No additional comments to be noted for this report.

2

Prepared by: D. Benson

AGENDA ITEM: 9.4

BOARD MONITORING WORKSHEET
GOVERNANCE PROCESS POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its
Governance Process policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

GP-9.6 – Qualifications Board Terms of Reference

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

1
Purpose/Products

Have we acted
consistently with this
item of policy
X Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A
☐ Always
X Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Specific representative examples to
support your response
The work done by QB contributes to the
effectiveness of Engineers Canada in
supporting the ability of the Constituent
Associations to qualify the practice of
engineering.

Consistently delivers valuable products to
Constituent Associations. Some
recent examples: Guideline on
mentoring program
National guideline on foreign training
requirements.
A comprehensive update is delivered at
each Engineers Canada Board meeting.
Could not locate a list of tasks with end
dates in the minutes reviewed.
Reference was made to a Work Plan
which was submitted to the Constituent
Associations with no feedback
documented. The Work Plan was not
available for this review. It is difficult to
monitor progress on initiatives.

1

Prepared by: P. Maka

2
Authority

3
Composition

X Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A
X Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Operates within defined limits set by the
Engineers Canada Board.
Communicates with Constituent
associations using CAR and other tools
as required.
Composition satisfies Terms of Reference
requirements for the period evaluated.
Also observers were present from across
the country. Expanding gender
diversification should be considered when
making future appointments. There is
limited ethnic diversity at this time.

What specific actions could we take to continually improve our application of this policy?
The Qualification Board does excellent work and keeps both the Engineers Canada Board and
Constituent Associations informed of activities and results. Reporting is largely qualitative. A
regular quantitative report of progress would be beneficial to monitor progress in reaching
specific targets.

Additional comments?

2

Prepared by: P. Maka

AGENDA ITEM: 10.1

EXCERPT of The Governance Coach’s Advisory
GOVERNANCE PROCESS POLICIES
Engineers Canada
October 3-4, 2013 Meeting
•

Your intent in the addition of policy to the Governance Process-5, President’s Role is a
sound one. However, it appears that the policy addition has missed the policy layering
format:
3. To continually improve the application of the policies, ensure that the President-elect
receives the governance training as a minimum to enable the full understanding of policy
governance for two reasons:
3.1 For their role within GP-5 as President.
3.2 To be effective in chairing the Governance Committee as Past-president.
The training is to include:
The training is to include:
•
Introduction to policy governance
• Advanced policy governance
• Board chair on policy governance
As it currently reads, the statement “The training is to include: …” is placed as a more
specific statement of the 3.2 statement. We’re assuming that it would be applicable to all
of item 3. Furthermore, the policy is speaking to the future role as Chair of the
Governance Committee, which is not the role of the Chair. We suggest that a more
appropriate location for the policy would be in GP-4: Investment in Governance as item
1
2.5 and a better format would be:
2.5 For his/her future roles as President and as Chair of the Governance
Committee, the President-elect shall receive governance training to enable the
full understanding of Policy Governance® including
• Introduction to Policy Governance®
• Advanced Policy Governance®
• Board chair on Policy Governance®

Comments from the Governance Committee for consideration by the Board as follows:
It is important that all Board members receive governance training. GP-4 “Investment in
Governance”, Section 2 should be revised to read:
Current GP-4 “Investment in Governance”, Section 2 reads:
2. Board skills, methods, and supports will be sufficient to ensure governing with excellence.
2.1. New Board directors and advisors shall receive a complete orientation to ensure
familiarity with the organization’s issues and structure, and the Board’s process of
governance.
2.2. Board directors and advisors shall have ongoing opportunity for continued training
and education to enhance their governance capabilities.
2.3. Outreach to the owners will be used to ensure the Board’s ability to listen to owner
viewpoints and values.
1

Or number this as item 2.3 and revise numbering for the existing 2.3 and 2.4 accordingly.
_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

2.4.

Outside monitoring assistance shall be arranged so that the Board can exercise
appropriate control over organizational performance. This includes, but is not
limited to fiscal audit.

Proposed amendment:
2. Board skills, methods, and supports will be sufficient to ensure governing with excellence.
2.1.
New Board members shall receive a complete orientation to ensure familiarity with
the organization’s issues and structure, and the Board’s process of governance.
2.2.
Board members shall receive Introduction to Policy Governance® training to
enable an understanding of Policy Governance®.
2.3
Board members interested in servicing on either the Governance Committee or the
Executive Committee shall receive Advanced Policy Governance®
2.4.
Outside monitoring assistance shall be arranged so that the Board can exercise
appropriate control over organizational performance. This includes, but is not
limited to fiscal audit.
2.5.
For his/her future roles as president and as chair of the Governance Committee,
the president-elect shall receive governance training to enable the full
understanding of Policy Governance® including:
• Introduction to Policy Governance®
• Advanced Policy Governance®
• Board chair on Policy Governance®
Removing 2.4 “Outreach to the owners” will be used to ensure the Board’s ability to listen to
owner viewpoints and values. It is already covered in GP-11 Board Linkage with Ownership s 2.
i)

I notice that the amendment to the Compensation Committee reads: “The purpose of the
Compensation Committee is to collect and present information . . .”. The general approach in Policy
Governance® is for delegation to be done (whether to the CEO or a Board Committee) by identifying
the outcomes/results expected, rather than the activities to be performed. The previous wording
identified the outcome as “information needed by the Board to determine CEO compensation.” You
have changed that to a statement of the activities – “to collect and present information . . .” It is a
small point, but helps to reinforce the overall way of thinking – specify results and any limitations on
authority, rather than activities.

Comments from the Governance Committee for consideration by the Board as follows:
Proposed amendment to the section entitled “Purpose/Products” of policy GP-9.4 “Compensation
Committee Terms of Reference”, for Board consideration:
Current “Purpose/Products” section of policy GP-9.4 “Compensation Committee Terms of
Reference”:
1. The purpose of the Compensation Committee is to collect and present the information needed
by the Board to determine the chief executive officer compensation in accordance with
BMD-5 “Chief Executive Officer Compensation”, including:
1.1 The cumulative summary of regular monitoring data provided during the year and the
Board’s recorded acceptance or non-acceptance of the reports.
1.2 A comparison of year-to-year performance regarding achievement of Ends and
compliance with Executive Limitations policies.
1.3 The executive market conditions.
For consideration:
1. The purpose of the Compensation Committee is to provide information needed by the Board
to determine the chief executive officer compensation in accordance with BMD-5 “Chief
Executive Officer Compensation”, including:
1.1 The cumulative summary of regular monitoring data provided during the year and the
Board’s recorded acceptance or non-acceptance of the reports.
2

1.2
1.3

A comparison of year-to-year performance regarding achievement of Ends and
compliance with Executive Limitations policies.
The executive market conditions.

s) After a quick glance at your policies, there are a few spots that the layering structure of the policies
has not been followed. (The layers are signified by numbered items.) :
• There is no overarching statement for GP-9.1.1
Comments from the Governance Committee for consideration by the Board as follows:
Proposed amendment to GP-9.1.1 “Executive Committee Nomination and Election Process:
Add “The Board has a fair and transparent process to nominate and elect its members to the
Executive Committee in keeping with the regional representation requirements set out in the
bylaws.” as the overarching statement for GP-9.1.1 “Executive Committee Nomination and
Election Process”.
Ownership Linkage GP-11 “Board Linkage with Ownership”
a) As we understand it, the Canadian Framework for Licensure is not yet completed. The framework is
either means to achieve Ends or, if our suggestion below under Ends Policies is followed, it may be
an End itself. Either way, the CEO has the authority over its development. Of course the relevant EL
policies would apply (e.g., the proscription of developing positions without a transparent consultation
process with CAs as stated in EL-8 Position Statements). However, the need to seek input from the
CAs does not make the framework an ownership linkage issue. Ownership linkages enable the Board
to better understand the owners’ perspectives for the purpose of determining policies that represent
the owners’ values, in particular the Ends policies.
Note:
Regarding ownership linkage, the Governance Committee encourages the Board to strike a task
force to look at developing ways to enable it to better understand the owners’ perspectives for the
purpose of determining policies that represent the owners’ values, in particular the Ends policies.
The Board may wish to establish a process to enhance the current linkage, recognizing that some
constituent associations have multiple directors, such as:
Link with the ownership in
order to…

Tools

Be accountable

Currently doing








Annual general meetings
Open Board meetings
Provide agenda documents
Newsletters
Board Updates
Annual report
Access to Members only information on website

Consider doing



Create the future (considering
owners’ needs, concerns, and
demands - Ends)

Presentation by the Board
Directors provide a summary report of the
constituent association activities in the Board
agenda

Currently doing
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Link with the ownership in
order to…

Tools





Statistics, demographic data
Community profile
Board recruitment
Directors’ participation in constituent association
retreats

Consider doing





Common environmental scan documents
Board–to-board meeting
Needs assessment
Various small-group processes: fishbowl,
roundtables, brainstorming, affinity diagram
process
Expert informants
Focus groups
Statistics, demographic data







Presentation to and by the Board
Open forum
Topical community or membership meeting
Focused questions
Participation on Board committees






Clarify values (Ends and
Executive Limitations)

Currently doing


Provide monitoring reports as part of the Board
agenda

Consider doing



Educate the owners

Surveys
Case studies, scenarios
Ethical decision-making framework

Currently doing





Annual general meeting
Publication articles
Board briefing document
Newsletter

Consider doing




Build a relationship

Presentation to and by the Board
Board-to-board meeting
Expo, poster session
Sponsoring speaker

Currently doing

4

Link with the ownership in
order to…

Tools





Attendance by president and chief executive
officer at constituent association AGMs
Presidents invited to attend all Engineers Canada
Board meetings
Facilitation of the Presidents Group
Attendance by Executive Committee at one
constituent association AGM

Consider doing




Board-to-board meeting
Community or membership meeting
Presentation to and by the Board

5

AGENDA ITEM: 10.2a

GP-3.1

ENGINEERS CANADA DIRECTOR
TERMS OF REFERENCE

Policy Type: Governance Process

The Board is comprised of Directors and Advisors collectively referred to as Board members.
The terms of reference for Advisors are set out in GP-3.2.
1.

2.

Purpose
1.1 Provide a key linkage between the Board and the Constituent Associations.
1.2

Explore, debate, define and understand Engineers Canada’s policies.

1.3

Ensure that the Board focuses on policy issues related to the engineering profession.

1.4

Set and monitor performance and expectations within the governance structure.

In order to fulfill their purposes, Directors shall:
2.1 Know the business of Engineers Canada.
2.2

Be informed of issues affecting, or likely to affect Engineers Canada and the
Constituent Associations.

2.3

Contribute to the Board’s decision-making process by:
2.3.1 Discussing all matters freely and openly at Board meetings.

2.4

1

2.3.2

Working towards achieving a consensus which respects divergent points of
view and is in the collective interest of Engineers Canada and the Constituent
Associations.

2.3.3

Respecting the rights, responsibilities and decisions of the Constituent
Associations.

Participate actively in the work of the Board including by serving on committees or
task forces to achieve the Ends.

GP-3.1 Engineers Canada Director Terms of Reference
February 2014

3.

Ownership Linkage
Directors shall provide a linkage with the Constituent Associations by communicating the
views of the Constituent Associations to the Board and communicating the Board’s views
to the Constituent Associations. In order to do so, Directors shall:
3.1 Be knowledgeable of the rules, regulations, policies and procedures governing the
Constituent Association that nominated/elected them.
3.2

Be informed and knowledgeable about issues at their Constituent Association by:
3.2.1 Reviewing their Constituent Association’s council/board briefing books and
the minutes of all council/board meetings.
3.2.2

3.3

Present and explain the views and positions of their Constituent Association to the
Board on issues which impact on the activities of their Constituent Association or the
policies that guide the operation of their Constituent Association.

3.4

When requested by their Constituent Association, request that an agenda item be
added and specific time be allocated at a regular meeting of the Board for the Director
to present reports and, where required, present resolutions for action by the Board.

3.5

Directors shall inform their Constituent Association of the activities, decisions and
plans of Engineers Canada by requesting that an agenda item be added and a
specific time be allocated at each regular meeting of the Constituent Association’s
council/board for the Director to present reports or to receive guidance and direction.
Directors shall keep confidential all information in respect of which the Director is
required to sign a confidentiality agreement.

3.6

4.

Additional Duties and Obligations
4.1 Directors shall comply with GP-3 Code of Conduct.
4.2

5.

2

Advising their Constituent Association of issues to be discussed by the Board
and seeking input so as to be able to communicate their Constituent
Association’s position to the Board.

Directors shall comply with the duties and obligations of Directors as set out in Part 9
of the Canada Not-for-profit Corporations Act (attached as Appendix A).

Authority
5.1 As specifically set out in this policy or delegated by the Board.

GP-3.1 Engineers Canada Director Terms of Reference
February 2014

AGENDA ITEM 10.2b

GP-3.2

ENGINEERS CANADA ADVISOR
TERMS OF REFERENCE

Policy Type: Governance Process

The Board is comprised of Directors and Advisors collectively referred to as Board Members.
The Terms of Reference for Directors are set out in GP-3.1.
1.

2.

1

Purpose
1.1 Provide a key linkage between the Board and the Canadian Engineering,
Accreditation Board, the Canadian Engineering Qualifications Board, the National
Council of Deans of Engineering and Applied Science, and the Chief Executive
Officer Group.
In order to fulfill their purpose, Advisors shall:
2.1
Know the business of Engineers Canada.
2.2

Be informed of issues affecting, or likely to affect, Engineers Canada and the group
they represent.

2.3

Participate actively in the work of the Board including by serving on committees or
task forces to achieve the Ends.

2.4

Contribute to the Board’s decision making process by:
2.4.1 Discussing all matters freely and openly at Board meetings.
2.4.2

Working towards achieving a consensus which respects divergent points of
view and is in the collective interest of Engineers Canada and the
Constituent Associations.

2.4.3

Respecting the rights, responsibilities and decisions of Constituent
Associations and other organizations.

GP-3.2 Engineers Canada Advisor Terms of Reference
February 2014

3.

4.

Group Linkage
Advisors shall communicate the views of the group that they represent to the Board and
communicate the views of the Board to the group that they represent. In order to do so,
Advisors shall:
3.1 Inform the group that they represent of the activities, decisions and plans of the
Board.
3.2

When requested by the group they represent, Advisors shall request that an agenda
item be added and a specific time be allocated at a regular meeting of the Board for
the Advisors to present reports and, where required, present resolutions for action by
the Board.

3.3

Advisors shall inform their groups of the activities, decisions and plans of the Board
by requesting that an agenda item be added and a specific time be allotted at each
regular meeting of their group to present reports or to receive guidance and direction.

Appointment of Advisors
4.1 There are five Advisors to the Board appointed by virtue of their office as follows:
• Chair - Canadian Engineering Accreditation Board,
• Chair - Canadian Engineering Qualifications Board,
• Chair - National Council of Deans of Engineering and Applied Science
• Chair - Chief Executive Officers Group
• Chief Executive Officer
4.2

Should the Chair of a group designated in 4.1 not wish to serve as an Advisor to the
Board, the group may nominate one of its members to be the Advisor to the Board.

4.3

Advisors may delegate a representative to attend on his/her behalf.

4.4

Advisors serve while they hold the office set out in section 4.1.

5.

Additional Duties and Obligations
5.1 Advisors shall comply with GP-3 Code of Conduct.

6.

Authority
6.1 As specifically set out in this policy or delegated by the Board.

2

GP-3.2 Engineers Canada Advisor Terms of Reference
February 2014

AGENDA ITEM: 10.3a

PROPOSED CHANGES (NEW SECTION HIGHLIGHTED IN YELLOW)
GP-9

BOARD COMMITTEE AND TASK FORCE
STRUCTURE

Policy Type: Governance Process

A committee or task force is a Board committee or task force only if its existence and charge
come from the Board, regardless of whether Board Directors and Advisors sit on the committee
or task force. The only Board committees or task forces are those which are set forth in this
policy. Unless otherwise stated, a task force ceases to exist as soon as its task is complete.
The Board, acting on recommendations by the Executive Committee, shall appoint committee
members. The Board shall appoint task force members.
The Board committees are as follows:
Executive Committee
Audit Committee
Governance Committee
Compensation Committee
Canadian Engineering Accreditation Board
Canadian Engineering Qualifications Board
The task forces are as follows:
None identified
Process to Appoint Representatives to Standing Committees
Although there is no formal policy on the appointment of representatives to Engineers Canada
standing committees, accepted procedures exist and are in use. These procedures were
presented to the Board in May 2002. Specifically:
• When an opening exists for an individual to represent a region or province on a standing
committee, the association/ordre affected will be informed of the qualifications required of
that committee member. It will then be asked to put forward the name of a candidate to
serve on the committee. Unless the nominating committee of the standing committee has
justifiable objections, the candidate put forward by the association/ordre will be
recommended to the Board for appointment to the committee.

1

GP-9 Board Committee and Task Force Structure
February 2014

The nominating committee may suggest candidates to the association/ordre for their
consideration.
•

When an opening exists for an individual to represent the “members-at-large” on a standing
committee, a candidate will be selected by the committee’s nominating committee from a list
of names that have been submitted by the associations/ordre and other groups. The name
of that candidate will be submitted to his or her home association/ordre. Unless the
association/ordre has justifiable objections, the candidate will be recommended to the Board
for appointment to the committee.

2

GP-9 Board Committee and Task Force Structure
February 2014

AGENDA ITEM: 10.3a

Further to the Governance Committee October 2013 teleconference and upon preparation of the
documents for the February 2014 meeting, it was discovered that the modification originally
proposed under GP-8 “Board Committee and Task Force Principles” more appropriately fit in
policy GP-9 “Board Committee and Task Force Structure”. It has therefore been added to the
policy.

AGENDA ITEM: 10.3b

Policy Modification Suggestion
Suggestion de modification d'une politique
I suggest the following modifications to policy/ Je suggère les modifications suivantes à la politique
GP-9.2 - Audit Committee Terms of Reference
SÉLECTIONNER LA POLITIQUE

The current section of the policy states / L'article actuel de la politique stipule :
3.2.1. Committee members who are also Board Directors may serve a maximum of two terms.

Suggested amendment / Modification proposée :
3.2.1. Committee members who are also Board Directors may serve a maximum of three terms.

Rationale / Motif:
It is desirable that a member serve the first year, be appointed as chair the second year and then serve as past
chair.

Date:

Name/Nom:
Submit by Email/Envoyer par courriel

Page 1 of/de 1

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

AGENDA ITEM: 10.3b

PROPOSED CHANGES (NEW SECTION HIGHLIGHTED IN YELLOW)
GP-9.2

AUDIT COMMITTEE TERMS OF REFERENCE

Policy Type: Governance Process

The Audit Committee enhances the Board’s effectiveness and efficiency in fulfilling its external
and direct inspection monitoring responsibilities for fiscal policy.
Purpose/Products
1.
A transparent process of review and disclosure that enhances stakeholder confidence in
the organization’s financial reporting.
1.1 An effective Board relationship with the external financial auditor which enables
professional, independent audit services.
1.1.1 Options and implications for Board decision regarding selection of an auditor,
including but not limited to:
1.1.1.1 Independence of potential auditors.

1

1.1.2

Understanding by the auditor of the Board’s requirements for an external
examination of compliance with the financial policies as determined by the
Board in its monitoring schedule as stated in the Monitoring Chief Executive
Officer Performance policy.

1.1.3

An opinion for the Board’s decision of the appropriateness of the scope in the
auditor’s proposal, including areas of audit risk, timetable, deadlines and
materiality limits, and of the projected audit fee.

1.1.4

An opinion for the Board, based on evidence required of the external auditor,
as to whether the independent audit of the organization was performed in an
appropriate manner.

1.1.5

An annual report to the Board highlighting the committee’s review of the
audited financial statements and any other significant information arising from
their discussions with the external auditor.

1.1.6

An annual report to the Annual Meeting of Members to include:

GP-9.2 Audit Committee Terms of Reference
February 2014

1.1.6.1
1.1.6.2

The Board’s recommendation concerning the audited financial
statements
A summary of the auditors’ observations together with Engineers
Canada management response for Engineers Canada Board
consideration; and,

1.1.6.3

The Board’s recommendation for the appointment of the auditors.

1.2

A self-monitoring report on the appropriateness of the spending by the Board, the
Board committees, and Board officers based upon criteria in the Board GP-10 policy
on Board expenses, including periodic random audit of relevant expense accounts.

1.3

Current information for the Board on significant new developments in accounting
principles or relevant rulings of regulatory bodies with implications for the Board’s
fiscal policies.

Authority
2.
The Committee’s authority enables it to assist the Board in its work, while not interfering
with Board holism.
2.1 The Committee has no authority to change or contravene Board policies.

2

2.2

The Committee has no authority to spend or commit other organization funds, unless
such funds are specifically allocated by the Board.

2.3

The Committee has authority to use staff resource time normal for administrative
support around meetings.

2.4

The Committee does not have authority to instruct the Chief Executive Officer or any
other staff member, other than to request information required in the conduct of its
duties, unless such authority has been delegated by the Board.

2.5

The Committee has the authority to meet independently with the organization’s
external auditors.

2.6

The Committee shall operate in accordance with the Board’s Special Rules of Order
policy.

GP-9.2 Audit Committee Terms of Reference
February 2014

Composition:
3.
The Committee’s composition shall enable it to function effectively and efficiently.
3.1 On an annual basis the Board shall appoint Committee members as follows:
• One Engineers Canada Board Director as the Committee Chair
• Two Engineers Canada Board Directors
• One financial officer with a professional accounting designation from a
Constituent Association
3.1.1 No Director of the Engineers Canada Executive Committee shall be named to
the Audit Committee.
3.1.2

Committee members who are also Board Directors may serve a maximum of
three one-year terms.

3.1.3

The Board shall maintain sufficient continuity and develop future capacity in
its Committee appointments.

3.1.4

In the event of a vacancy prior to the conclusion of the term, the Engineers
Canada Board may fill the vacancy by appointment for the duration of the
term. In the event that a member of the Audit Committee is temporarily
unable to serve, an alternate may be appointed by the Engineers Canada
Board to act in the member’s absence.

3.2

The Committee Chair plus another two members of the Committee who are
representatives from the Board and/or the Constituent Associations constitute a
quorum.

3.3

Committee members shall possess competencies needed to provide the products
expected of the committee
3.3.1 Committee members shall be capable of sufficiently communicating policy
monitoring requirements to prospective and selected auditors.
3.3.2

3

Committee members shall be financially literate (possess the ability to read
and understand a set of financial statements that present a breadth and level
of complexity of accounting issues that are generally comparable to those
that could be reasonably expected to be encountered at Engineers Canada),
or acquire such financial literacy within a reasonable period of time after
appointment to the Committee.

GP-9.2 Audit Committee Terms of Reference
February 2014

AGENDA ITEM: 10.3c

Policy Modification Suggestion
Suggestion de modification d’une politique
I suggest the following modifications to policy / Je suggère les modifications suivantes à la politique :
GP-9.3 GOVERNANCE COMMITTEE TERMS OF REFERENCE
SÉLECTIONNER LA POLITIQUE

The current section of the policy states / L’article actuel de la politique stipule :
The Governance Committee enhances the Board’s effectiveness and efficiency on matters relating to
effective governance principles and policies.
Purpose/Products
1. The Governance Committee identifies practices and resources and plans for the education of directors
and other stakeholders regarding governance.
1.1 An evaluation of the effectiveness of the governance model for serving the interests of Engineers
Canada constituent associations annually by the annual meeting.
1.2 Options for a governance action plan based upon the Board’s monitoring of its compliance with
its policies and, if applicable, feedback from external governance expertise annually by the fall
meeting.
1.3 Board orientation process and materials updated annually by the annual Board workshop.
1.4 A report of best practices for the application of policy governance in Engineers Canada, annually
by [date].
1.5 Options for Board education for improving governance annually by the annual Board workshop.
1.6 A plan for the education of stakeholders regarding the Board’s governance system and practices
by the annual meeting.
1.7 Responses and advisories to concerned stakeholders drafted for the Board’s consideration.
1.8 In accordance with GP-4: Investment in Governance, a schedule of Governance Process and
Board-Management Delegation review and monitoring with Board directors assigned to prepare
monitoring reports.
1.9 Review of new policies for consistency with existing policies and governance system.
Authority
2. The Committee’s authority enables it to assist the Board in its work, while not interfering with Board
holism.
2.1 The Committee has no authority to change or contravene Board policies.
2.2 It has no authority to spend or commit other organization funds, unless such funds are
specifically allocated by the Board.
2.3 The Committee has authority to use staff resource time normal for administrative support around
meetings.
2.4 The Committee does not have authority to instruct the chief executive officer or any other staff
member, other than to request information required in the conduct of its duties.

Page 1 of/de 3

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
Composition
3. The composition of the Governance Committee ensures continuity.
3.1 The Committee is comprised of:
• A chair (the past-president)
• Four (4) Board directors, one of whom is the president
3.2 Three voting members of the Governance Committee constitute a quorum.
3.3 The Engineers Canada Board appoints the members of the Governance Committee for a oneyear term. Members may be re-appointed. Reappointment of the members and staggered terms
of office are desirable elements.

Suggested amendment / Modification proposée :
The Governance Committee enhances the Board’s effectiveness and efficiency on matters relating to
effective governance principles and policies.
Purpose/Products
1.
The Governance Committee identifies practices and resources and plans for the education of directors
and other stakeholders regarding governance.
1.1 An evaluation of the effectiveness of the governance model for serving the interests of Engineers
Canada constituent associations annually by the annual meeting.
1.2 Options for a governance action plan based upon the Board’s monitoring of its compliance with
its policies and, if applicable, feedback from external governance expertise annually by the fall
meeting.
1.3 Board orientation process and materials updated annually by the annual Board workshop.
1.4 A report of best practices for the application of policy governance in Engineers Canada, annually
by [date].
1.5 Options for Board education for improving governance annually by the annual Board workshop.
1.6 A plan for the education of stakeholders regarding the Board’s governance system and practices
by the annual meeting.
1.7 Responses and advisories to concerned stakeholders drafted for the Board’s consideration.
1.8 In accordance with GP-4: Investment in Governance, a schedule of Governance Process and
Board-Management Delegation review and monitoring with Board directors assigned to prepare
monitoring reports.
1.9 Review of new policies for consistency with existing policies and governance system.
Authority
2.
The Committee has the following authority:
2.1 To make non-material changes to Board policies, such as the correction of typographical and
grammatical errors, to ensure the consistent use of terminology and plain language, and to
update references. All such changes shall be reported to the Board at its next meeting.
2.2 To request information from Engineers Canada staff persons as required for the efficient conduct
of its purposes.
Page 2 of/de 3

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
2.3

To use staff resource time as required for administrative support of the Committee.

Composition
3.
The composition of the Governance Committee ensures continuity.
3.1 The Committee is comprised of:
• A chair (the past-president)
• Four (4) Board directors, one of whom is the president
3.2 Three voting members of the Governance Committee constitute a quorum.
3.3 The Engineers Canada Board appoints the members of the Governance Committee for a oneyear term. Members may be re-appointed. Reappointment of the members and staggered terms
of office are desirable elements.

Rationale / Motif :
Rationale
1. Clear, concise policies are essential for the Board, committees, constituent associations and chief
executive officers. Where the Governance Committee becomes aware of a non-material error or
omission, it may be beneficial to correct it as soon as possible rather than wait for the next Board
meeting. Any such correction would reflect what the Governance Committee believes to be the
intent of the Board.
The Board would be advised of all changes to policy made by the Governance Committee and
would either approve the change or, where it disagrees that the change was non-material, direct the
Governance Committee to reinstate the original wording.
2. The policy should state what authority that the Governance Committee does have and should not
include statements about what authority the Governance Committee does not have. That way, any
action outside of the listed authorities is not permitted.
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NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

AGENDA ITEM: 11.1

Policy Modification Suggestion
Suggestion de modification d’une politique
I suggest the following modifications to policy / Je suggère les modifications suivantes à la politique :
EL-3 FINANCIAL CONDITION
LPD-3 SITUATION FINANCIÈRE

The current section of the policy states / L’article actuel de la politique stipule :
With respect to the actual ongoing financial conditions and activities, the Chief Executive Officer shall not
cause or allow the development of fiscal jeopardy or a material deviation of actual expenditures from Board
priorities established in Ends policies.
Further, without limiting the scope of the above statement by the following list, the Chief Executive Officer
shall not:
1.
Borrow funds unless those funds are in keeping with the Board’s Borrowing Resolution.
2.
Shift funds between accounts unless those funds can be returned within 30 days without borrowing.
3.
Allow the untimely payment of payroll and debts.
4.
Write off receivables without having first aggressively pursued payment after a reasonable grace period.
5.
Allow tax payments or other government ordered payments or reports to be overdue, inaccurately filed
or not filed at all.
6.
Acquire, encumber or dispose of land or buildings.
7.
Use reserve funds without prior approval of the Board.
7.1. The Four Year Rolling Operational Reserve target level is set at $4,000,000. Fluctuations
above and below are acceptable, based on approval by the Board.
7.2. The Capital Reserve for the purchase of assets target level is set at $250,000.
7.3. The General Contingency Reserve target level is set at $1,325,000. It is maintained to ensure
that funds are available in various situations:
• to cover the cost of any legal challenge Engineers Canada is asked to undertake on behalf of
the profession.
• to cover expenses associated with occurrences that may arise for which no budget has been
established. Engineers Canada faces potential liabilities from a number of sources (i.e.
employees, insurance programs, foreign academic credential assessment program).
• to cover expenses which will be incurred by the Constituent Associations where it is
demonstrated that they do not have the financial resources to defend an enforcement action
and/or statutory obligation that has a clear and significant impact on the other Constituent
Associations.
• to assist Constituent Associations and Engineers Canada in paying the deductibles for
Directors and Officers insurance, and for Errors and Omissions insurance.

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
Suggested amendment / Modification proposée :
With respect to the actual ongoing financial conditions and activities, the Chief Executive Officer shall not
cause or allow the development of fiscal jeopardy or a material deviation of actual expenditures from Board
priorities established in Ends policies.
Further, without limiting the scope of the above statement by the following list, the Chief Executive Officer
shall not:
1. Borrow funds unless those funds are in keeping with the Board’s Borrowing Resolution.
2.
Shift funds between accounts unless those funds can be returned within 30 days without borrowing.
3.
Allow the untimely payment of payroll and debts.
4.
Write off receivables without having first aggressively pursued payment after a reasonable grace period.
5.
Allow tax payments or other government ordered payments or reports to be overdue, inaccurately filed
or not filed at all.
6.
Acquire, encumber or dispose of land or buildings.
7.
Use reserve funds without prior approval of the Board.
7.1. The Four Year Rolling Operational Reserve target level is set at $4,000,000. Fluctuations
above and below are acceptable, based on approval by the Board.
7.2. The Capital Reserve for the purchase of assets target level is set at $250,000.
7.3. The General Contingency Reserve target level is set at $1,325,000. It is maintained to ensure
that funds are available in various situations:
• to cover the cost of any legal challenge Engineers Canada is asked to undertake on behalf of
the profession.
• to cover expenses associated with occurrences that may arise for which no budget has been
established. Engineers Canada faces potential liabilities from a number of sources (i.e.
employees, insurance programs, foreign academic credential assessment program).
• to cover expenses which will be incurred by the Constituent Associations where it is
demonstrated that they do not have the financial resources to defend an enforcement action
and/or statutory obligation that has a clear and significant impact on the other Constituent
Associations.
• to assist Constituent Associations and Engineers Canada in paying the deductibles for
Directors and Officers insurance, and for Errors and Omissions insurance.
7.4 The total of all Reserve Funds must not become so large as to threaten the not-for-profit status
of Engineers Canada, nor to give the Constituent Associations reason to question whether
member assessments are excessive.

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
Rationale / Motif :
The current policy is silent on the total financial reserves held by Engineers Canada.
If total reserves are too high, Revenue Canada may remove the not-for-profit status of Engineers Canada
which will have significant tax implications.
Further, if Engineers Canada continues to accumulate reserves, it indicates that Engineers Canada is
collecting too much from the constituent associations with the member assessment.

Date : October 6, 2013

Name / Nom : Russ Kinghorn
Please submit completed form to nicole.martel@engineerscanada.ca
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NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

AGENDA ITEM: 11.2

Engineers Canada Board Meeting
February 28, 2014
EL-3 FINANCIAL CONDITION
Request to transfer funds from the Unrestricted Reserve Fund to Operating Account
Motion to approve:
RESOLVED THAT the Board approves the transfer of an amount not to exceed $800,000
from the Unrestricted Reserve in furtherance of the information management strategy
approved by the Board on April 17, 2013, and in accordance with policy EL-3 “Financial
Condition”.
On April 17, 2013, the Board approved (motion #5331):
RESOLVED THAT the Engineers Canada Board approve that the Chief
Executive Officer may use an amount not to exceed $800,000 from the
unrestricted reserve (balance at 31 December, 2012 - $2,220,638) to implement
the information management strategy as outlined in the attached documents.
The IT to IM transformation commenced in 2013 and is now approximately eighty percent
complete.
Executive Limitation Policy EL-3 (attached) provides, in part, that the chief executive officer shall
not shift funds between accounts unless those funds can be returned within 30 days without
borrowing.
The chief executive officer therefore now seeks Board approval to transfer an amount not to
exceed $800,000 from the Unrestricted Reserve fund to the operating account in order to
complete the IT to IM transition.
Note: It would have been appropriate for the chief executive officer to provide this
motion in April 2013 when requesting the funds for the information management
strategy.

EL-3

FINANCIAL CONDITION

Policy Type: Executive Limitations
With respect to the actual ongoing financial conditions and activities, the Chief Executive Officer
shall not cause or allow the development of fiscal jeopardy or a material deviation of actual
expenditures from Board priorities established in Ends policies.
Further, without limiting the scope of the above statement by the following list, the Chief
Executive Officer shall not:
1.
Borrow funds unless those funds are in keeping with the Board’s Borrowing Resolution.
2.

Shift funds between accounts unless those funds can be returned within 30 days without
borrowing.

3.

Allow the untimely payment of payroll and debts.

4.

Write off receivables without having first aggressively pursued payment after a reasonable
grace period.

5.

Allow tax payments or other government ordered payments or reports to be overdue,
inaccurately filed or not filed at all.

6.

Acquire, encumber or dispose of land or buildings.

7.

Use reserve funds without prior approval of the Board.
7.1. The Four Year Rolling Operational Reserve target level is set at $4,000,000.
Fluctuations above and below are acceptable, based on approval by the Board.
7.2. The Capital Reserve for the purchase of assets target level is set at $250,000.
7.3. The General Contingency Reserve target level is set at $1,325,000. It is maintained
to ensure that funds are available in various situations:
• to cover the cost of any legal challenge Engineers Canada is asked to undertake
on behalf of the profession.

1

EL-3 Financial Condition
June 2013
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•

to cover expenses associated with occurrences that may arise for which no
budget has been established. Engineers Canada faces potential liabilities from a
number of sources (i.e. employees, insurance programs, foreign academic
credential assessment program).

•

to cover expenses which will be incurred by the Constituent Associations where it
is demonstrated that they do not have the financial resources to defend an
enforcement action and/or statutory obligation that has a clear and significant
impact on the other Constituent Associations.

•

to assist Constituent Associations and Engineers Canada in paying the
deductibles for Directors and Officers insurance, and for Errors and Omissions
insurance.

EL-3 Financial Condition
June 2013

AGENDA ITEM: 11.3

EXCERPT of The Governance Coach’s Advisory
EXECUTIVE LIMITATIONS POLICIES
Engineers Canada
October 3-4, 2013 Meeting
Executive Limitations Policies
®

Policy Governance Principle: The Board makes decisions about the means used to achieve
the Ends only by identifying means that would be unacceptable, even if they worked to
achieve the Ends. They would be unacceptable because they are unlawful, imprudent, or
unethical. Policies describing these limits are called Executive Limitations.

j)

The revisions that you have adopted for EL-2 substantially change the meaning of the previous item
5. Under the previous policy, the CEO could not change assessment fees. With the revision that you
have made, he is no longer prohibited from doing so, as long as he does not allow CAs to be without
timely information regarding the change. If that was your intent, then the change is fine. If it was not
(the rationale provided does not so indicate), you may wish to reconsider the revision.

Comments from the Governance Committee for consideration by the Board as follows:
Constituent associations have asked to be provided with enough notice so they can make
provisions in their budgets for the fees. The policy reflects that notice.
The rate of $10.21 per registrant has not changed since it was introduced in 2005. Some of the
constituent associations’ councils have the ability to set fees; some may make small annual
adjustments to fees so they keep up with the changes in the consumer price index (CPI) and some
must have fees approved by members.
Current policy EL-2 “Treatment of Constituent Associations”:
5.
Permit constituent associations to be without timely information regarding assessment fees,
or change in assessment fees.
It was suggested that the language needs to be tidied up around the term “timely information”.
Consideration should be given to do so via the next review of this policy (spring 2014).
k)

Items 7.1, 7.2, and 7.3 of the EL-3 policy are prescriptions not limitations. As the Board has put
those funds off-limits to the CEO, then the Board should place the content of 7.1, 7.2, and 7.3 into
the GP policies (e.g., create a GP for Reserve Funds).

Comments from the Governance Committee for consideration by the Board as follows:
Remove Section 7 from EL-3 and
Create a new policy entitled GP-15 “Reserve Funds” that reflects:
1. Use reserve funds without prior approval of the Board.
1.1 The Four-Year Rolling Operational Reserve target level is set at $4,000,000.
Fluctuations above and below are acceptable, based on approval by the Board.
1.2 The Capital Reserve for the purchase of assets target level is set at $250,000.
1.3 The General Contingency Reserve target level is set at $1,325,000. It is maintained to
ensure that funds are available in various situations:
• to cover the cost of any legal challenge Engineers Canada is asked to undertake
_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

on behalf of the profession.
to cover expenses associated with occurrences that may arise for which no
budget has been established. Engineers Canada faces potential liabilities from a
number of sources (i.e. employees, insurance programs, foreign academic
credential assessment program).
• to cover expenses which will be incurred by the constituent associations where
it is demonstrated that they do not have the financial resources to defend an
enforcement action and/or statutory obligation that has a clear and significant
impact on the other constituent associations.
• to assist constituent associations and Engineers Canada in paying the
deductibles for directors and officers insurance, and for errors and omissions
insurance.
Note: the reserve amounts are the same in GP-15 as they were in EL-3.
•

l)

You identified the overlap between parts of the EL-10 and what were items 11 and 11.1 of the EL-4
policy and accordingly removed those items from the EL-4 policy. However, there are problems with
the EL-10: Information Management as it contains a number of “backdoor prescriptions”. Although
the term “[…shall not:] Fail to…” was once commonly used by those who were using Policy
1
Governance® it is not considered a good practice these days. We suggest that you remove the
EL-10 policy and restore items 11 and 11.1 in the EL-4 as they are the only two components of the
Information Management policy which are really limitations. Or if you prefer, replace the EL-10
policy with the previous items 11 and 11.1 from the EL-4.

Comments from the Governance Committee for consideration by the Board as follows:
Remove policy EL-10 “Information Management” and
Restore items 11 and 11.1 in the EL-4 “Asset Protection” policy as they are the only two
components of the Information Management policy which are really limitations. Information is a
corporate asset.
Current EL-10 “Information Management” reads:
The chief executive officer shall not fail to develop and maintain effective information systems
which assist the organization in effectively carrying out and evaluating the Board’s Ends.
Accordingly, the chief executive officer shall not:
1.
Fail to maintain an up-to-date prioritised plan for necessary information systems
enhancements or acquisitions.
2.
Fail to evaluate the effectiveness and efficiency of information systems.
3.
Fail to meet legislated requirements for records retention, confidentiality, and freedom of
information.
4.
Fail to ensure that back-up and recovery plans are designed, documented and tested for
computer-based files.
Previous EL-4 Asset Protection Policy, items 11 and 11.1 (these were removed by the Board at the
October 2013 meeting)
11. Operate without adequate safeguards to protect intellectual property, information and files
from loss, misuse, or significant damage.
11.1 Operate without back-up and recovery plans which are documented and regularly
tested.
It was determined this modification does not alter the intent; it simply offers clarity in structure.

1

We used to write Executive Limitations policies with the “…shall not fail to…” phrase as did others working with
Policy Governance®, including John and Miriam Carver. However, the Policy Governance® community (including
the Carvers) has since realized that this phrase is problematic leading to prescriptions disguised as proscriptions
(hence the term “backdoor prescriptions”). The best practice in Policy Governance® is to use different terms while
still retaining the quality of being limiting statements.
2

m)

The EL-11 policy has a number of issues:

The Chief Executive Officer may
establish operational committees
and task forces to assist in carrying
out work on particular areas of
interest.

This is not a limitation. It is stating that something is allowable.
The CEO has authority to determine any means to achieve Ends
unless put off-limits by the Board (BMD-3, item 4: “As long as the
Chief Executive Officer uses any reasonable interpretation of the
Board’s Ends and Executive Limitations policies, the Chief
Executive Officer is authorized to establish all further policies,
make all decisions, take all actions, establish all practices and
develop all activities. Such decisions of the Chief Executive
Officer shall have full force and authority as if decided by the
Board.”) Therefore, the statement in EL-11 is neither needed, nor
consistent with the Executive Limitations concept.

The Chief Executive Officer shall not
allow operational committees and
task forces to operate without terms
of reference.

This appears to be covered in EL-1 “The Chief Executive Officer
shall not cause or allow working conditions for staff or volunteers
under the Chief Executive Officer’s authority that are unfair,
undignified, unsafe, disorganized, or unclear.”

The Chief Executive Officer shall not
assign Board Directors and Advisors
to the committees or task forces
without consulting with the Executive
Committee.

This does not even require that the CEO follow direction from the
Executive Committee, so what value is it? Furthermore, it would
be inappropriate for the Executive Committee to hold this
authority over the CEO as it makes the Executive Committee his
boss. Either:
a) Prohibit the CEO from assigning Board members to
committees. (The Board can make an exception for anything that
it puts off limits to the CEO. There is no need to make such
statements in the EL policy.)
Or, better would be to:
b) Identify those situations in which it would be inappropriate for
the CEO to assign Board members to operational committees and
create EL policies accordingly.

Operational committees and task
forces shall not carry out Board
work, nor speak or act for the Board.

In all likelihood, you would expect that this should apply to anyone
under the CEO’s authority. In that regard, consider the version of
EL-7 Communication and Support to the Board (attached
appendix) and particularly note item 3 and subsequent items.

Comments from the Governance Committee for consideration by the Board as follows:
Remove policy EL-11 “Operational Committee Principles” as it is redundant in the new model.
Statement “The chief executive officer may establish operational committees and task forces to
assist in carrying out work on particular areas of interest.” It is not a limitation.
Statement “The chief executive officer shall not allow operational committees and task forces to
operate without terms of reference” is not a limitation.
Statement “The chief executive officer shall not assign Board directors and advisors to the
committees or task forces without consulting with the Executive Committee” does not require that
the chief executive officer follow direction from the Executive Committee. So what value is it?
Board members are asked if they are willing to serve on operational committees; they are in the
best position to know if they have the time available to serve.
Statement “Operational committees and task forces shall not carry out Board work, nor speak or
act for the Board.” is already covered in EL-7 “Communication and Support to the Board”.
n)

Item 11 of the EL-7 policy “[…the CEO shall not:] Change accreditation criteria nor qualifications
criteria without the approval of the Board,” does not need the qualifier “without the approval of the
3

Board”. If the Board places the decision off-limits to the CEO, then only the Board can make the
decision. A better EL statement would be: “[…the CEO shall not:] Change accreditation criteria or
qualifications criteria.”
Comments from the Governance Committee for consideration by the Board as follows:
Current EL-7. S. 11 reads:
11. Change accreditation criteria, nor qualifications criteria without the approval of the
Board.
Proposed amendment:
11. Change accreditation criteria or qualifications criteria
Should the Accreditation and the Qualifications boards become operational committees, it would
be better (per item p) to reflect, in BMD-3 “Delegation to the Chief Executive Officer”, that the
Board is not delegating the approval of changes to either the accreditation criteria and
qualifications criteria to the chief executive officer.
Note:

The question of the Accreditation and Qualifications Board converting to operational
committees is being dealt with as a separate motion on the agenda (Item 7.4).

o) You correctly identified another area of redundancy between policies EL-9 and EL-5, item 6.
Because being prepared for the possible sudden loss of a CEO, EL-5, item 6 could legitimately be
placed as part of the planning policy, and EL-9 deleted entirely. It is your choice – if you see the item
as being substantially different from planning overall, then what you have done is fine. If you would
prefer to combine the items, and have a smaller number of Executive Limitations policies in total, then
delete EL-9 and restore item 6 to EL-5.
Upon review, the Governance Committee encourages the Board to consider the following:
Delete EL-9 “Executive Succession” and restore Item 6 to EL-5 “Planning”
Current EL-9 “Executive Succession” reads:
In order to protect the Board from sudden loss of chief executive services, the chief executive
officer shall not have fewer than two other senior staff sufficiently familiar with the Board and
chief executive officer issues and processes to carry on Engineers Canada business until the
Board takes further action.
Previous EL-5 “Planning”, Section 6 (removed by the Board at the October 2013 meeting)
6. Permit the organization to be without sufficient organizational capacity for the competent
operation of the organization to continue in the event of sudden loss of chief executive officer
services.
This modification does not alter the intent; it simply offers clarity in structure.
r)

In addition to our comments above, the EL-11 policy does not have an over-arching statement.
Neither is there clarity as to which of the remaining statements are contained by other statements.

Upon review, the Governance Committee encourages the Board to consider the following:
The Governance Committee has submitted, under a separate item on the agenda, for
consideration, the creation of a task force to evaluate the options with respect to the Accreditation
and Qualifications boards being operational committees.
The Governance Committee feels it is appropriate to defer action on this recommendation from
the Governance Coach until the Board has had the opportunity to deliberate on the issue with full
information from the task force.
4

s) After a quick glance at your policies, there are a few spots that the layering structure of the policies
has not been followed. (The layers are signified by numbered items.) :
• After 5.2 in EL-8: The statement: “Other than support services…” does not have a
number. Furthermore, it does not appear to be a more specific statement of the upper
level policy: “When developing or changing formal statements of the public position…”
Upon review, the Governance Committee encourages the Board to consider the following:
The Governance Committee has submitted, under a separate item on the agenda, for
consideration, the creation of a task force to evaluate the options with respect to converting the
Accreditation Qualifications boards to operational committees.
The Governance Committee feels it is appropriate to defer action on this recommendation from
the Governance Coach until the Board has had the opportunity to deliberate on the issue.

Monitoring

Policy Governance® Principle: The Board monitors the performance of the organization by
fairly, systematically and thoroughly assessing whether a reasonable interpretation of the
policies it has delegated to the CEO (Ends and Executive Limitations) have been met. The
CEO’s evaluation is simply the cumulative summary of these assessments.

u) The Interpretations in the monitoring reports should tell the readers what they should expect to see in
the evidence that will demonstrate compliance. Often, this includes some form of metrics. For those
parts of the interpretations which are not obvious to the layman, the interpretation should also include
rationale as to why those parts are reasonable.
For example: the policy for item 1 in EL-1 states:
[…the CEO shall not:] Allow staff to be without clear and objective expectations of
performance and assessment of performance results.”
And the monitoring report stated:
CEO INTERPRETATION:
I interpret this policy to mean that staff shall have up-to-date job descriptions with clearly
identified job priorities and accountabilities. Performance must be gauged against the stated
accountabilities.
EVIDENCE:
I review the annual performance reviews of all staff in December. A mid-year follow up on
performance is conducted in June. All staff positions have job descriptions which
comprehensively outline duties and expectations. Job descriptions are reviewed and modified
when assignments change. Two job descriptions were modified during the review period.
But the interpretation does not tell us what will demonstrate that the expectations or the assessments
are “clear” and “objective”. Furthermore, the Evidence tells us what the standard procedure is;
however, we are not clear as to how the CEO knows that: “All staff positions have job descriptions”.
The evidence provided is a trust-me statement. And finally, whether or not “two job descriptions were
modified during the review period” is incidental and superfluous to the evidence. Regardless of how
many job descriptions were modified, we are unable to determine compliance with the policy.
2

Better would be :
CEO INTERPRETATION:
“Clear and objective expectations of performance” will be demonstrated when [state
percentage (e.g., 94%)] of all staff agree that:
a) Their expectations have been clearly stated; and
b) They understand how achievement of those expectations will deliver results toward the
goals of their operating unit; and
“Clear and objective …assessment of performance results” will be demonstrated when all
staff agree that:
c) They understand how their performance results were assessed; and
2

The example of interpretation provided is neither the only possible interpretation, nor is it necessarily the best.
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d) The assessment of their performance was clearly tied to the performance expectations
94% is reasonable because [state the source of expertise (e.g., independent HR specialist)]
states that regardless of whether the expectations and assessments are clear and objective,
as much as 6% of the population will disagree.
EVIDENCE
The following are the results of a survey of staff conducted on [dates] with 100% return:

a) Expectations clearly stated
b) Understand how achievement of expectations will deliver results toward
operating unit goals
c) Understand how performance results were assessed
d) Performance assessment was clearly tied to performance expectations

Percentage that
agree or
strongly agree
97%
97%
97%
94%

I report compliance.
Note that the above example includes dates for the survey of staff. Doing so gives the Board added
assurance that the reporting is for the appropriate timeframe. (This will become more important as
monitoring is repeated for the same policies in future years.)
Upon review, the Governance Committee encourages:
The chief executive officer reviews his interpretation and the related evidence to tell us what will
demonstrate that the expectations or the assessments are “clear” and “objective”.
v) The interpretation and evidence should demonstrate that the prohibited condition has been avoided,
not just that there are procedures used which are intended to avoid them. For example, item 2 of the
EL-3 policy states:
“[…the CEO shall not:] Shift funds between accounts unless those funds can be returned within
30 days without borrowing.”
The monitoring report states:
CEO INTERPRETATION:
I interpret this policy to mean that the chief executive officer is authorized to transfer funds
between bank accounts if the transfer is made within the Board’s borrowing policy.
EVIDENCE:
The manager of Finance confirmed that as of March 31, 2013, the chief executive officer has not
provided the finance department with instructions to shift funds between accounts.
This does not provide evidence that the funds weren’t shifted without CEO authorization. (Recall that
he is accountable for all that goes on in the organization and accountability includes evidence that his
system of control is working.)
Furthermore, regardless of who is providing the information, the source of the evidence (e.g., bank
statements, specified financial statements) should be stated in the interpretation so that the
monitoring data can be replicated by a different person examining the source (e.g., if the Board
selected an external auditor to monitor the policy).
Upon review, the Governance Committee encourages:
The chief executive officer reviews his interpretation and the related evidence to demonstrate that
the prohibited condition has been avoided.
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w) The interpretation and evidence should also account for each component of the policy item. For
example, item 6 of the EL-7 policy states:
[…the CEO shall not:] Present information in an untimely manner, in unnecessarily complex or
lengthy form, or in a form that does not clearly differentiate among monitoring, decision
preparation, and general incidental or other information.
The monitoring report states:
CEO INTERPRETATION:
I interpret this policy to mean that information must be presented using plain language in a
concise, consistent, and timely manner.
EVIDENCE:
Information is supplied to the Board in various formats. I use templates to distinguish the type of
information to simplify the presentation of information. The Board agenda has different templates
for the type of items being presented. The monitoring reports have unique templates. The
monthly Board Update, Engineers Canada Newsletter and Daily Media reports each have unique
templates.
Engineers Canada staff was trained in plain language writing in the summer of 2012. The Senior
Leadership Team makes ongoing efforts to simplify and improve the quality of clarity of
information. A workshop on improving efficiencies with respect to Board reporting was held on
March 9, 2013.
Improvements are reflected in the current Board agenda and the above communications.
The evidence provides methods used to achieve compliance, but it does not indicate that compliance
has been achieved. To do so, the interpretation needs to provide indicators of what will demonstrate
that each of the policy components has been avoided. For example:
CEO INTERPRETATION:
Policy component
a) Untimely manner
b) Unnecessarily
complex
c) Unnecessarily
lengthy form
d) …a form that does
not clearly
differentiate among
monitoring,
decision preparation,
and general incidental
or other information

Compliance will be demonstrated when:
All reports are delivered to Board members at least one week in
advance of the respective Board meeting.
95% of Board members disagree or strongly disagree that the
information received is unnecessarily complex.
95% of Board members disagree or strongly disagree that the
information received is in an unnecessarily lengthy form.
Information is presented with a cover sheet which clearly
differentiates between:
• Monitoring
• Decision preparation
• General incidental or other information

95% is reasonable for (b) and (c) as [state rationale].
EVIDENCE:
a) An examination of the Board’s private website on [date of examination] confirmed that all
meeting documents which were my responsibility to provide, were posted at least one week in
advance of the respective meetings for which they were scheduled and Board members were
advised of those postings at least one week in advance.
Results from a poll of Board members on [dates] were as follows:
b) 95% of Board members disagreed or strongly disagreed that the reports were unnecessarily
complex; and
c) 97% of Board members disagreed or strongly disagreed that the reports were unnecessarily
lengthy in form.
d) On [date of examination], an examination of five randomly selected information items for each
meeting confirmed that a cover sheet clearly defined the purpose of each item in accordance with
the above interpretation.
I report compliance.
7

Upon review, the Governance Committee encourages:
The chief executive officer reviews his interpretation and the related evidence to demonstrate that
the prohibited condition has been avoided.
x) Each line of policy should be addressed by interpretations and evidence. For example, items 3, 3.1,
3.2, and 3.3 were lumped together with one interpretation of the EL-5 monitoring report. The
information provided does not address the three more specific policies.
Upon review, the Governance Committee encourages the Board to consider the following:
In the EL monitoring reports, each line of every policy be addressed by interpretations and
evidence.
y) Regarding EL-9: Executive Succession policy, the minutes note: A review of the plan by the
Executive Committee would form evidence of compliance.” The Executive Committee’s review of a
plan does not constitute evidence of compliance. Sufficient information must be presented for the
whole of the Board to make an assessment of the CEO’s compliance with a reasonable interpretation
of the policy. If the Board wishes to change the policy monitoring from internal to direct inspection,
then it could appoint the Executive Committee to identify and report evidence so that the Board may
make its assessment of compliance.
Upon review, the Governance Committee encourages the chief executive officer to consider the
following:
That sufficient information should be presented to the whole Board to enable it to make an
assessment of the chief executive officer’s compliance with a reasonable interpretation of EL-9
Executive Succession.
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AGENDA ITEM: 12.1

BOARD MONITORING WORKSHEET
BOARD-MANAGEMENT DELEGATION POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its BoardManagement Delegation policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

BMD-1 – Unity of Control

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

1

Have we acted
consistently with this
item of policy
☒ Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☐ N/A

Specific representative examples to
support your response
Observations at Board meetings indicate
that Directors understand and comply with
this policy. Refer to supporting evidence
for items 1 and 2 below which was
obtained by interview with the CEO.

1

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

The CEO has not received from individual
Board Directors, officers or committees
any decisions or instructions that were not
authorized by the Board.

2

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

The CEO has not received from Board
Directors or committees any requests for
information or assistance that were not
authorized by the Board. The CEO has
not refused any such request because the
request required a material amount of
staff time or funds, or was disruptive.
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3

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

Review of minutes shows that since the
adoption of this policy no decisions have
been made nor actions taken respecting
the hiring, termination, discipline or
conditions of employment of the CEO.

What specific actions could we take to continually improve our application of this policy?
Directors serving on operational committees and/or task groups may benefit from some
clarification and guidance regarding their multiple roles and relationships with the CEO.
Additional comments?
A strict interpretation of this policy might be to disallow any and all decisions, instructions or
requests directed to the CEO without an approved motion by the Board.
Engineers Canada may be better served by a more lenient interpretation that allows
unauthorized instructions and requests that are understood to be non-bidding on the CEO.
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AGENDA ITEM: 12.2

BOARD MONITORING WORKSHEET
BOARD-MANAGEMENT DELEGATION POLICIES
BMD-2 ACCOUNTABILITY OF THE CHIEF EXECUTIVE OFFICER (REVIEW)
This worksheet is intended to assist in assessing the Board’s own compliance with its BoardManagement Delegation policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

BMD-2 Accountability of the Chief Executive Officer

Time period being monitored: ___October 4, 2013___ (odd years, fall meeting)
Item Number

Opening Statement

1

2

3

1

Have we acted consistently with
this item of policy

X






X




X





X





Always
Most of the time
Some of the time
Rarely
Never
N/A
Always
Most of the time
Some of the time
Rarely
Never
N/A
Always
Most of the time
Some of the time
Rarely
Never
N/A
Always
Most of the time
Some of the time
Rarely
Never
N/A

Prepared by: D. Freeman

Specific representative
examples to support your
response
Board is still working on
moving all committees to
become operational.

Board members are working
to achieve this item but still
some give direction directly to
staff.

I think the Board is doing this
well.

Until all appropriate
committees become under the
chief executive officer, the
Board will not be able to
achieve this all of the time.

What specific actions could we take to continually improve our application of this policy?
Continued use and support of the Carver model will help to improve application of this policy.

Additional comments?
In some cases the Board is using a hybrid of the Carver model with some committees –
continuing to report to the Board which could report to the chief executive officer.
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AGENDA ITEM: 12.3

BOARD MONITORING WORKSHEET
BOARD-MANAGEMENT DELEGATION POLICIES
This worksheet is intended to assist in assessing the Board’s own compliance with its BoardManagement Delegation policies, and expediting relevant discussion at Board meetings. The
template for discussion of the monitoring report should help focus on areas for improvement.
For each item and sub-item in the attached monitoring report, please circle responses to the
following questions, and provide examples.
Policy Number:

BMD-5 – Chief Executive Officer Compensation and Expenses

Time period being monitored: First review since approval (even years – winter meeting)
Item Number

Opening Statement

1

Have we acted
consistently with this
item of policy
☐ Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☒ N/A

Specific representative examples to
support your response
The opening statement is entirely covered
by the items below.
(Note: BMD-5 is in the middle of a
revision.)

1

☐
☐
☐
☐
☐
☒

Always
Most of the time
Some of the time
Rarely
Never
N/A

Formal evaluation done annually
There is not yet a full year of data to use
in the formal evaluation. The Chair of the
Compensation Committee reports that an
evaluation will be done after October
2014.

2

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

Market evaluation for compensation
The Chair of the Compensation
Committee reports that:
The Committee has hired a consultant to
do a market evaluation as described in
the policy. The results of that work were
presented to the Committee on Feb 6,
2014. The market evaluation will be
considered by the Committee which will
make a recommendation to the Board at
the February 2014 meeting.

Prepared by: C. Harwood
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☐
☐
☐
☐
☐
☒

Always
Most of the time
Some of the time
Rarely
Never
N/A

4

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

5

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

6
Transportation

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

7
Accommodations

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A
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Compensation Committee to present
relevant data to the Board
The Chair of the Compensation
Committee reports that the Committee is
collecting this data and will present it to
the Board after October 2014, when a full
year of data is available.
Salary adjustments will be effective at the
same time as normal procedure for EC
staff
The Chair of the Compensation
Committee reports that the CEO received
a cost of living increase at the same time
as staff in Jan 2013. The market
evaluation of January/February 2014 will
be considered by the Committee which
will make a recommendation to the Board
at the February 2014 meeting.
Expenses for CEO and his partner
The President approves these expenses
and reports that this policy item has been
complied with.

Air/Rail/Taxis/Private vehicles/vehicle
rentals
The President approves these expenses
and reports that this policy item has been
complied with. The use of vehicles has
been rare, and rental vehicles have not
been larger than a mid-size car.
There have been no instances of private
vehicle or car rental exceeding the cost of
economy airfare. There has been no
reimbursement of traffic violations.
Hotels and other accommodation.
The President approves these expenses
and reports that this policy item has been
complied with.

8
Meals

☒
☐
☐
☐
☐
☐

Always
Most of the time
Some of the time
Rarely
Never
N/A

No per diems, reimbursement based on
receipts
The President approves these expenses
and reports that this policy item has been
complied with.

9
Gifts

☐
☐
☐
☐
☐
☒

Always
Most of the time
Some of the time
Rarely
Never
N/A

Gifts in lieu of meal or accommodation
The President reports that no gifts in lieu
were reimbursed.

10
Child Care
Expenses

☐
☐
☐
☐
☐
☒

Always
Most of the time
Some of the time
Rarely
Never
N/A

Maximum per year is $1500
The President reports that there were no
child care expenses.

11
Medical Insurance

☐
☐
☐
☐
☐
☒

Always
Most of the time
Some of the time
Rarely
Never
N/A

Extra medical insurance and shots are
covered
The President reports that there were no
extra expenses for medical insurance or
shots.

12
Travel Accident
Insurance

☐ Always
☐ Most of the time
☐ Some of the time
☐ Rarely
☐ Never
☒ N/A

Claims made and evidence from doctor in
a timely manner.
The President reports that there were no
claims made.

13
Expense Claims

☒
☐
☐
☐
☐
☐

Timely submission of claims and preapproval by President as required.
The President reports that this item has
been consistently complied with.

3

Always
Most of the time
Some of the time
Rarely
Never
N/A

Prepared by: C. Harwood

What specific actions could we take to continually improve our application of this policy?
This policy has been reviewed and revised by the Compensation Committee, with the intent of
improving it. At the time of writing this report, the new policy has not been received by the
Board.
Having said that, it seems that in the short period since it was approved we have applied this
policy well.

Additional comments?
A set of clear, concise questions could be created by any reviewer of this policy for use by
future reviewers. This is a long policy (currently) and covers many items. Therefore, in order to
do a full review, the reviewer needs to ask detailed questions.

4

Prepared by: C. Harwood

AGENDA ITEM: 13.1

EXCERPT of The Governance Coach’s Advisory
BOARD-MANAGEMENT DELEGATION POLICIES
Engineers Canada
October 3-4, 2013 Meeting
Delegation to Management

Policy Governance® Principle: The Board delegates operational matters only to the CEO. The
Board does not delegate to anyone who reports to the CEO. The CEO is accountable to the
Board for everything that happens in the operations of the organization.

p) In addition to our note above regarding item 11 of the EL-7 policy “[…the CEO shall not:] Change
accreditation criteria or qualifications criteria …,” the policy is not a more specific statement of the
overarching statement for EL-7. It belongs elsewhere.
Comments from the Governance Committee for consideration by the Board as follows:
Amend BMD-3 “Delegation to the Chief Executive Officer” to include, as a new section, that
changes to the accreditation criteria and qualifications criteria require the Board approval.
Current BMD-3 “Delegation to the Chief Executive Officer”:
The Board will instruct the chief executive officer through written policies that prescribe the
organizational Ends to be achieved, and describe organizational situations and actions to be
avoided, allowing the chief executive officer to use any reasonable interpretation of these policies.
Accordingly:
1. The Board will develop policies instructing the chief executive officer to achieve certain
results, for certain recipients at a specified cost. These will be called Ends policies. All
issues that are not Ends issues as defined above are Means issues.
2. The Board will develop policies that limit the latitude the chief executive officer may exercise
in choosing the organizational means. These limiting policies will describe those practices,
activities, decisions and circumstances that the Board would find unethical or imprudent, and
therefore unacceptable, even if they were to be effective. These will be called Executive
Limitations policies. The Board will never prescribe organizational means delegated to the
chief executive officer.
3. All policies will be developed systematically from the broadest, most general level to more
defined levels.
4. As long as the chief executive officer uses any reasonable interpretation of the Board’s Ends
and Executive Limitations policies, the chief executive officer is authorized to establish all
further policies, make all decisions, take all actions, establish all practices and develop all
activities. Such decisions of the chief executive officer shall have full force and authority as if
decided by the Board.
5. The Board may change its Ends and Executive Limitations policies, thereby shifting the
boundary between Board and chief executive officer domains. By doing so, the Board
changes the latitude of choice given to the chief executive officer. But as long as any
particular policy is in place, the Board will respect and support the chief executive officer’s
choices. This does not prevent the Board from obtaining information from the chief executive
officer about the delegated areas, except for data protected by privacy legislation.
_________________________________________________________________
HEAD OFFICE: 89 Douglasview Rise SE, Calgary AB T2Z 2P5
Phone (403) 720-6282
Fax (403) 720-8746
jannice@governancecoach.com richard@governancecoach.com www.governancecoach.com

t)

The monitoring report for BMD-2 states: “In some cases the Board is using a hybrid of the Carver
model with some committees continuing to report to the Board which could report to the CEO.”
Although it is generally better for the Board to delegate all the work of achieving Ends to the CEO (the
work of the Qualifications Board and the Accreditation Board are means to achieving Ends), the
Board can carve out pieces that it will take direct responsibility for, thereby alleviating the CEO of the
responsibility. Although it is not ideal, it is consistent with your governance model if: a) the Board’s or
Board committee’s work in that area does not interfere with the CEO’s ability to manage the
operations of the organization (hence a traditional HR committee or finance committee would be
inappropriate), and b) the Board or Board committees are not using staff for anything more than
administrative support. If the Board committees are using the staff to provide them with
recommendations that the committee massages and hands on to the Board, then the staff are really
doing the committee’s work. That would not be appropriate.
(By the way, there is no such thing as a “hybrid of the Carver model”.)

Comments from the Governance Committee for consideration by the Board as follows:
If upon due consideration, it is deemed that the Accreditation and Qualifications boards should be
delegated as operational committees, consideration should be given to the chairs’ roles as
advisors to the Board. BDM-3 “Delegation to the Chief Executive Officer” to include that any
changes to the accreditation criteria and qualifications criteria require Board approval.
It is recommended that these suggested modifications be considered by the Board task force set
out in agenda item (7.4).
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AGENDA ITEM: 13.2

Policy Modification Suggestion
Suggestion de modification d’une politique
I suggest the following modifications to policy / Je suggère les modifications suivantes à la politique :
BMD-5 CHIEF EXECUTIVE OFFICER COMPENSATION AND EXPENSES
DCD-5 RÉMUNÉRATION ET DÉPENSES DU CHEF DE LA DIRECTION

The current section of the policy states / L’article actuel de la politique stipule :
Chief Executive Officer compensation will be decided by the Board and based on performance evaluation
and executive market conditions. Chief Executive Officer expense reimbursement will be as described
below.
1.
A formal evaluation of the Chief Executive Officer by the Board will occur annually, based on the
achievement of the Board's Ends Policies and non-violation of its Executive Limitations policies. This
formal evaluation will be conducted by cumulating the regular monitoring data provided during the year
and the Board’s recorded acceptance or non-acceptance of the reports, and identifying performance
trends evidenced by that data.
2.
The market for compensation of comparable executive positions in government, industry, and
associations will be used to establish a standard range of executive compensation. The Board’s
assessment of performance as determined above shall be used to determine the appropriate
compensation level within the market range.
3.
The Board Compensation Committee shall provide the Board with the relevant data needed, including
but not limited to:
3.1. The cumulative summary of regular monitoring data provided during the year and the Board’s
recorded acceptance or non-acceptance of the reports.
3.2. A comparison of year-to-year performance regarding achievement of Ends and compliance with
Executive Limitations policies.
3.3. The executive market conditions.
4.
Salary adjustments (and bonus, if applicable) will be effective at the same time as normal procedure
with Engineers Canada staff.
5.
The Chief Executive Officer is authorized to incur expenses related to meetings in accordance with
this policy. Any other expenses to be incurred by CEO must be pre-approved by the President.
5.1. The Chief Executive Officer shall be reimbursed for reasonable costs associated with travel for
Engineers Canada business.
5.1.1. Expenses for the Chief Executive Officer’s partner (or for the partner of the Chief
Executive Officer’s designate when the Chief Executive Officer is unable to attend) will
be reimbursed whenever the Chief Executive Officer or designate attends a Constituent
Association annual meeting, Engineers Canada annual meeting of members, or
Geoscientists Canada annual meeting where partners are invited.
6.
Transportation will be reimbursed as appropriate for the situation.
Airfare
6.1 Air travel will be reimbursed based upon receipt of original receipts for airfare and related airfare
charges appropriate for the circumstances:
Page 1 of/de 5

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
6.1.1

6.1.2
6.1.3

Refundable economy cabin airfare is the maximum amount payable for travel in Canada
and Continental United States. The Chief Executive Officer may claim business class
airfare reimbursement for any flights with a total daily flight time of at least six hours.
If purchased with a seat sale ticket, cancellation insurance is also eligible for
reimbursement.
Only the minimum requisite travel will be reimbursed (i.e. no additional flights other than
direct arrival and return with necessary stopovers) unless alternative arrangements have
been authorized by the President.

Rail
6.2 First class rail is the maximum amount of train fare payable based upon receipt of original
receipts.
Taxis and Limousines
6.3 All reasonable expenses for taxis and/or airport limousines used while travelling on Engineers
Canada business will be reimbursed upon receipt of supporting original receipts.
Personal Vehicles
6.4 Personal vehicles may be used when overall economy is ensured.
6.4.1 The Chief Executive Officer may claim the kilometric rate in effect at the time of travel or
the equivalent of the total travel cost of economy airfare, whichever is less. Additional
travel expenses incurred because of the election to use a private vehicle may not be
claimed unless the use of private vehicle is clearly justified.
Vehicle Rentals
6.5 Car rentals including collision insurance and gasoline will be reimbursed based upon receipt of
original receipts and shall only be used in non-routine travel situations, including:
• taxi/limousine service is not available or cost effective; or
• location of the meeting is not easily accessible via public transportation from a major airport;
or
• large quantities of materials are being delivered to a meeting location by the traveler; or
• situations where it is more economical to use instead of other means of transportation – i.e.
short trips, or where sharing makes this alternative more attractive
6.5.1 Maximum reimbursement shall be for a mid-sized vehicle.
6.5.1.1 If, due to personal preference, the Chief Executive Officer opts to rent a vehicle
instead of using other means of transport, the maximum amount payable will be
the equivalent of taxi fare to and from the airport to the meeting location.
6.6
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All parking and toll claims when vehicle travel has been authorized will be reimbursed when
accompanied by original receipts.

NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
6.7

Traffic violations incurred while travelling on Engineers Canada business are not eligible for
reimbursement.

Accommodations
7.
Engineers Canada will pay for accommodations directly or reimburse accommodation costs upon
receipt of original receipts for costs reasonable for the situation.
7.1 If the Chief Executive Officer makes arrangements to reside in accommodation other than in a
hotel, reasonable expenses will be reimbursed provided the overall expenses do not exceed the
cost of hotel accommodation as secured through Engineers Canada group rates, if applicable.
Meals
8.
Reasonable expenses for meals while travelling on Engineers Canada business, including taxes and
tips will be reimbursed based upon original receipts for all meal expenses incurred directly by the
Chief Executive Officer.
8.1 Per diem allowances will not be provided by Engineers Canada.
8.2 Gifts in lieu of restaurant meals will be reimbursed in accordance with item 9 below.
Gifts in lieu of accommodation or meal
9.
If the Chief Executive Officer makes arrangements for private accommodation or meals, a gift may be
to the host in lieu of the costs of the hotel or restaurant meal. The maximum value of the gift in lieu is
$50 per night to a maximum of $100 and shall be reimbursed upon receipt of original receipts.
Child Care expenses
10. Reasonable additional expenses for child care services are reimbursed upon receipt of original
receipts when such services are specifically required by the Chief Executive Officer travelling on
Engineers Canada business. The maximum amount payable in a calendar year shall be limited to
$1,500.
Medical Insurance
11. Engineers Canada will reimburse the Chief Executive Officer when travelling internationally for any
additional medical coverage purchased to ensure medical protection while on Engineers Canada
business. Costs for shots required for international travel will also be reimbursed upon receipt of
original receipts.
Travellers Accident Insurance
12. Any claim made by or on behalf of the Chief Executive Officer under Engineers Canada’s travellers
accident insurance policy for accidental injury or death must be presented to the insurer by Engineers
Canada within 30 days of the accident. A claim must have medical evidence from a licensed
physician selected by Engineers Canada and be in agreement with a licensed physician as selected
by the insurer. The Chief Executive Officer must communicate and comply in a timely manner to
enable Engineers Canada time to present the claim to the insurer.
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Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique

Expense Claims
13. Expenses shall be reimbursed within 30 days of receipt of the expense claim when proper
documentation including required original receipts has been provided. Claims should be made within
14 days of travel. Engineers Canada will not reimburse for claims received more than one year from
the date of travel.
13.1 Claims for reasonable expenses other than those noted above must be clearly identified with a
detailed explanation and accompanied by original receipts. Authorization of such expenses
should be sought in advance of the expenditure wherever possible. The President shall
authorize the expenses of the Chief Executive Officer.

Suggested amendment / Modification proposée :
Please note: Draft Policy incorporating the recommended changes by the Compensation Committee was
provided to review by the Governance Committee for its review. The Governance Committee made a few
modifications to clarify terms and strengthen the policy. A redline version of the changes along with the
procedure and suggested changes is attached in Appendix A.
Chief Executive Officer compensation will be decided by the Board and based on performance evaluation
and executive market conditions. Chief Executive Officer expense reimbursement will be as described
below.
1. A formal evaluation of the Chief Executive Officer by the Board will occur annually, immediately
following the Fall (October) Board meeting, based on the achievement of the Board's Ends Policies and
non-violation of its Executive Limitations policies. This formal evaluation will be conducted by
cumulating the regular monitoring data provided during the year and the Board’s recorded acceptance
or non-acceptance of the reports, and identifying performance trends evidenced by that data.
2. The market for compensation of comparable executive positions in government, industry, and
associations will be used to establish a standard range of executive compensation. The Board’s
assessment of performance as determined above shall be used to determine the appropriate
compensation level within the market range. Annually, in October of each year a senior partner at a
qualified HR consulting firm will be asked to provide data regarding level of executive compensation for
consideration of an annual adjustment.
3. The Compensation Committee shall provide the Board with the relevant data needed, including but not
limited to:
3.1. The cumulative summary of regular monitoring data provided during the year and the Board’s
recorded acceptance or non-acceptance of the reports.
3.2. A comparison of year-to-year performance regarding achievement of Ends and compliance with
Executive Limitations policies.
3.3. The executive market conditions.
4. Salary adjustments will be effective immediately following the October Board meeting.
5. The Chief Executive Officer is authorized to incur reasonable expenses related to conducting Engineers
Canada business. Claims for reasonable expenses other than those noted below must be clearly
identified with an explanation.
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Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Policy Modification Suggestion
Suggestion de modification d’une politique
5.1. The Chief Executive Officer’s partner may be invited to specific events to promote an
atmosphere of friendship and goodwill, and to encourage new contacts and reinforce existing
relationships, with a view to establishing and fostering relationships with engineering
organizations.
Expenses for the Chief Executive Officer’s partner (or for the partner of the Chief Executive
Officer’s designate) will be reimbursed whenever the Chief Executive Officer (or designate)
attends meetings and functions on behalf of Engineers Canada.
5.2. Refundable economy cabin airfare for flights with a total daily flight time of up to six hours and
business class airfare for flights over six hours.
5.3. Car rentals including full coverage insurance and gasoline.
5.4. First class rail fare.
5.5. Taxis and Limousines including tips.
5.6. Personal Vehicles at Engineers Canada published rate.
5.7. Parking and toll claims.
5.8. Reasonable care expenses for dependent family members to a maximum of $1,500 in a
calendar year.
5.9. Medical and Travelers’ Accident Insurance. Claims must be made in accordance with the
Insurance Policy.
5.10. Costs for shots required for international travel.
5.11. Reasonable accommodations, including tips
5.12. Meals including tips.
5.13. Reasonable hospitality for Board members, constituent association staff and volunteers and
staff.
5.14. Traffic and parking violations.
5.15. Claiming the maximum travel expenses to purchase a ticket for others.
6. Reasonable expenses shall be reimbursed within 30 days of receipt of the expense claim when proper
documentation (receipts and/or explanations) has been provided.
6.1. There shall be no reimbursement for claims received more than one year after the expense has
been occurred.
6.2. The President shall authorize the reimbursement of the expenses of the Chief Executive Officer.

Rationale / Motif :
The BDM 5 was redrafted to simplify the policy and reporting of expense procedures; to make it more
concise, as the existing policy had a lot of repetition; to better reflect new governance structure where we
look at big picture and minimize prescriptive details.
The Governance Committee will undertake to conduct a similar review of GP-10 Board, Committee and
Other Volunteer Expenses to have it also better reflect the new governance structure.

Date : February 14, 2014
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Name / Nom : Governance Committee
NB: Your suggestion will be forwarded to the Governance Committee for their review /
Votre suggestion sera envoyée au Comité sur la gouvernance pour examen.

Appendix A
BMD-5: Chief Executive Officer Compensation and Expenses, sets out
Chief Executive Officer compensation will be decided by the Board and based on performance
evaluation and executive market conditions. Chief Executive Officer expense reimbursement will
be as described below.
Changes in Blue – Compensation Committee
Changes in Red – Governance Committee
BMD-5: Chief Executive Officer Compensation and
Expenses
Chief Executive Officer compensation will be decided by
the Board and based on performance evaluation and
executive market conditions. Chief Executive Officer
expense reimbursement will be as described below.
1. A formal evaluation of the Chief Executive Officer by
the Board will occur annually, immediately following
the fall (October) Board meeting, based on the
achievement of the Board's Ends Policies and nonviolation of its Executive Limitations policies. This
formal evaluation will be conducted by cumulating the
regular monitoring data provided during the year and
the Board’s recorded acceptance or non-acceptance of
the reports, and identifying performance trends
evidenced by that data.
2. The market for compensation of comparable
executive positions in government, industry, and
associations will be used to establish a standard range
of executive compensation. The Board’s assessment of
performance as determined above shall be used to
determine the appropriate compensation level within
the market range.
Annually, in October of each year a senior partner at a
qualified HR consulting firm will be asked to provide
data regarding level of executive compensation for
consideration of an annual adjustment.
3. The Board Compensation Committee shall provide
the Board with the relevant data needed, including but
not limited to:
3.1. The cumulative summary of regular monitoring
Appendix A

Procedure and Suggested Changes

When Board minutes are prepared, the CEO’s
Executive Assistant places the monitoring
report data on the tracking forms
recommended Governance Coach. This
process is in place.
Annually following the October Board
meeting the Compensation Committee
identifies the performance trends.
This will form part of the committee’s report
to the Board as required in 3.1 below.
Engineering Canada engaged McConnell HR
Consulting for its HR service.
Annually, in October of each year, the
compensation committee will retain an HR
consultant to provide data regarding level of
executive compensation. (annual adjustment)
including going to market for compensation
(when deemed appropriate)of comparable
executive positions in government, industry,
and associations which will be used to
establish a standard range of executive
compensation.
.

See 1 above
1

data provided during the year and the Board’s recorded
acceptance or non-acceptance of the reports.
3.2. A comparison of year-to-year performance
regarding achievement of Ends and compliance with
Executive Limitations policies.
3.3. The executive market conditions.
Other data
4. Salary adjustments (and bonus, if applicable) will be
effective at the same time as normal procedure with
Engineers Canada staff.immediately following the
October Board meeting.

N/A for current year as there is no
comparative data.
Will be included in 2014.
Report from the HR Consultant to be
provided.
None identified at this point.
The current system for staff has three
components:
• Echelon levels, where staff meeting
expectations progress to the top level
within 3 years
• Annual bonus of up to 6% of current
salary based on performance. Staff
meeting expectations get 3%.
• Annual cost of living adjustment
based on Ottawa CPI. 2013 salary
scales were increased by 0.5% on Jan.
1, 2013
Note: As a staff member CEO received the
0.5%. No bonus was provided, as this policy
was not in effect at that time and the CEO has
specifically not asked to have a bonus
structure in his compensation plan.
The CEO compensation should not be on the
same compensation plan as the rest of staff.
This is very common.
Recommended change:
4. Salary adjustments will be effective
immediately following the October Board
meeting.

5. The Chief Executive Officer is authorized to incur
reasonable expenses related to conductingmeetings in
accordance with this policy. Any other expenses to be
incurred by CEO must be pre-approved by the
President. Engineers Canada business. Claims other
than those noted below must be accompanied with an
explanation.

Recommended change:
The Chief Executive Officer is authorized to
incur reasonable expenses related to
conducting Engineers Canada business.
Rationale –The operational policy for
Engineer Canada is “Staff shall be reimbursed
for reasonable expenses associated Engineers
Canada business.”
The CEO should be accountable to the Board
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for his expenses. The policy in section 13.1
sets out “Claims for reasonable expenses
other than those noted above must be clearly
identified with a detailed explanation and
accompanied by original receipts.”

5.1. The Chief Executive Officer shall be reimbursed for
reasonable costs associated with travel for Engineers
Canada business.
5.1.1. The Chief Executive Officer’s partner may be
invited to specific events to promote an atmosphere of
friendship and goodwill, and to encourage new
contacts and reinforce existing relationships, with a
view to establishing and fostering relationships with
engineering organizations.
Expenses for the Chief Executive Officer’s partner (or
for the partner of the Chief Executive Officer’s
designate when the Chief Executive Officer is unable to
attend) will be reimbursed whenever the Chief
Executive Officer (or designate) attends a Constituent
Association annual meetings and functions on behalf of,
Engineers Canada annual meeting of members, or
Geoscientists Canada annual meeting where partners
are invited.

In addition it provides for exceptions to be
approved by the president on case by case
bases. This is not a good use of the CEO or
the President’s time. It may also
unnecessarily strain the relationship between
the CEO and President. The President
conducts a direct inspection of the CEO’s
expenses every month. He an excellent
position, to seek the rational for expenses and
if necessary to advise the Board if in his
opinion the expenses are excessive or
unnecessary.
Sections 5.1 through to 13 become subsection
of 5 and rewritten to make the policy less
prescriptive and aligned with the broader
policy that Engineers Canada pays reasonable
expenses.
Recommended change:
Expenses for the Chief Executive Officer’s
partner (or for the partner of the Chief
Executive Officer’s designate) will be
reimbursed whenever the Chief Executive
Officer or designate attends meeting where
partners are invited.
Rationale – The CEO is the organization’s chief
relations officer. This requires extensive
travel. The current policy is too restrictive. It
does not cover expenses for his wife related
to events where partners are invited. For
example, the current policy does not cover
the following events, where partners are
invited, the Ontario Professional Engineers
Awards, OIQ Gala of Excellence, ACEC AGM
and annual gala, Engineers Without Border
Gala, Geoscientists Canada meetings, special
event run by the constituent associations,
where the CEO is invited to be the keynote
speaker, international meetings, etc.
The current policy provides for other
expenses to be “pre-approved by the
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President.” This suggests that it should be
done on case by case bases. This is not a
good use of the CEO or the President’s time.

6. Transportation will be reimbursed as appropriate for
the situation.
Airfare
6.1 Air travel will be reimbursed based upon receipt of
original receipts for airfare and related airfare charges
appropriate for the circumstances:

6.1.15.2 Refundable economy cabin airfare is the
maximum amount payable for travel in Canada and
Continental United States. The Chief Executive Officer
may claim business class airfare reimbursement for any
flights with a total daily flight time of at up toleast six
hours and business class airfare for flights over six
hours.
6.1.2 If purchased with a seat sale ticket, cancellation
insurance is also eligible for reimbursement.
6.1.3 Only the minimum requisite travel will be
reimbursed (i.e. no additional flights other than direct
arrival and return with necessary stopovers) unless
alternative arrangements have been authorized by the
President.
Rail
6.25.4 First class rail is the maximum amount of train
fare payable based upon receipt of original receipts.
Taxis and Limousines
6.35.5 All reasonable expenses for tTaxis and/or airport
limousines used while travelling on Engineers Canada
business will be reimbursed upon receipt of supporting
original receiptsincluding tips.
Personal Vehicles
6.45.6 Personal vehicles may be used when overall
economy is ensuredat Engineers Canada published
rates.
6.4.1 The Chief Executive Officer may claim the
kilometric rate in effect at the time of travel or the
equivalent of the total travel cost of economy airfare,
whichever is less. Additional travel expenses incurred
because of the election to use a private vehicle may not
Appendix A

We are fortunate to have a CEO and his wife
who are prepared and able to travel on behalf
of Engineers Canada.

Remove
Note: The clause “reimbursed based upon
receipt of original receipts” is repeated
throughout the policy and also specifically set
out appropriately in section 13.
The CEO travels extensively business class
permits the CEO to work on the plane and
helps to ensure he arrives fit for the function.

Remove
Remove

First class rail fare
Taxis and/or limousines including tips.

Personal vehicle at Engineers Canada
published rate.
Remove
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be claimed unless the use of private vehicle is clearly
justified.
Vehicle Rentals
6.55.3 Car rentals including collision insurance andfull
coverage insurance and gasoline. will be reimbursed
based upon receipt of original receipts and shall only be
used in non-routine travel situations, including:
• taxi/limousine service is not available or cost
effective; or
• location of the meeting is not easily accessible via
public transportation from a major airport; or
• large quantities of materials are being delivered to a
meeting location by the traveler; or
• situations where it is more economical to use instead
of other means of transportation – i.e. short trips, or
where sharing makes this alternative more attractive
6.5.1 Maximum reimbursement shall be for a mid-sized
vehicle.
6.5.1.1 If, due to personal preference, the Chief
Executive Officer opts to rent a vehicle instead of using
other means of transport, the maximum amount
payable will be the equivalent of taxi fare to and from
the airport to the meeting location.
6.65.7 All Pparking and toll claims when vehicle travel
has been authorized will be reimbursed when
accompanied by original receipts.
6.75.14 Traffic and parking violations incurred while
travelling on Engineers Canada business are not eligible
for reimbursement.
5.15 Claiming the maximum travel expenses to
purchase a ticket for others.
Accommodations
75.11. Engineers Canada will pay forReasonable
accommodations directly or reimburse accommodation
costs upon receipt of original receipts for costs
reasonable for the situation.
7.1 If the Chief Executive Officer makes arrangements
to reside in accommodation other than in a hotel,
reasonable expenses will be reimbursed provided the
overall expenses do not exceed the cost of hotel
accommodation as secured through Engineers Canada
group rates, if applicable.
Meals
85.12. Reasonable expenses forM meals while
travelling on Engineers Canada business, including taxes
and tips will be reimbursed based upon original receipts
for all meal expenses incurred directly by the Chief
Appendix A

Car rentals including full coverage insurance
and gasoline.
Remove
Remove
Remove
Remove
Remove
Remove

Parking and toll claims
Traffic violations are not eligible for
reimbursement.

Remove

Remove

Remove
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Executive Officer.
5.13 Reasonable hospitality for Board members,
constituent association staff and volunteers and staff.
8.1 Per diem allowances will not be provided by
Engineers Canada.
8.2 Gifts in lieu of restaurant meals will be reimbursed
in accordance with item 9 below.
Gifts in lieu of accommodation or meal
9. If the Chief Executive Officer makes arrangements for
private accommodation or meals, a gift may be to the
host in lieu of the costs of the hotel or restaurant meal.
The maximum value of the gift in lieu is $50 per night to
a maximum of $100 and shall be reimbursed upon
receipt of original receipts.
Child Care expenses
105.8. Reasonable additional care expenses for child
care services are reimbursed upon receipt of original
receipts when such services are specifically required by
the Chief Executive Officer travelling on Engineers
Canada business. dependent family members to aThe
maximum amount of $1500 payable in a calendar year
shall be limited to $1,500.
Medical Insurance
115.9. Engineers Canada will reimburse the Chief
Executive Officer when travelling internationally for any
additional mMedical coverage purchased to ensure
medical protection while on Engineers Canada
business. Costs for shots required for international
travel will also be reimbursed upon receipt of original
receipts.and
Travellers Accident Insurance
12. Any claim made by or on behalf of the Chief
Executive Officer under Engineers Canada’s travellers
accident insurance. Claims must be made in accordance
with the insurance policy. for accidental injury or death
must be presented to the insurer by Engineers Canada
within 30 days of the accident. A claim must have
medical evidence
from a licensed physician selected by Engineers Canada
and be in agreement with a licensed physician as
selected by the insurer. The Chief Executive Officer
must communicate and comply in a timely manner to
enable Engineers Canada time to present the claim to
the insurer5.10 Costs for shots required for
international travel.
Expense Claims
136. Reasonable eExpenses shall be reimbursed within
Appendix A

Remove
Remove
Remove

Revise to update.

Medical and Travelers’ Accident Insurance for
while on Engineers Canada business
internationally. All claims must be made in
accordance with the Insurance Policy.
Costs for shots required for international
travel
Above

13. Expenses shall be reimbursed within 30
6

30 days of receipt of the expense claim when proper
documentation (receipts and/or explanations) including
required original receipts has been provided. Claims
should be made within 14 days of travel. Engineers
Canada
6.1 There shall be no will not reimbursement for claims
received more than one year from the date of
travelafter the expense has occurred.
13.16.2 Claims for reasonable expenses other than
those noted above must be clearly identified with a
detailed explanation and accompanied by original
receipts. Authorization of such expenses should be
sought in advance of the expenditure wherever
possible. The President shall authorize the
reimbursement of the expenses of the Chief Executive
Officer.
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days of receipt of the expense claim when
proper documentation including required
original receipts has been provided.
Engineers Canada will not reimburse for
claims received more than one year after the
expense has been occurred.
The President shall authorize the expenses of
the Chief Executive Officer.
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FOR MEETING MONITOR'S USE
SELF-EVALUATION OF GOVERNANCE PROCESS AT THIS MEETING
MEETING DATE:

AGENDA ITEM:

MONITOR'S NAME:
(Comment or cite actual examples of either positive or negative behaviours for each item listed)

1. Focus on Engineers Canada's effects outside the organization (on ENDS) or on internal preoccupation with
administrative means issues

2. Obtaining and considering ownership input as opposed to self-selected input

3. Diversity of viewpoints encouraged

4. Decisions made collectively by the Board (not rubber stamping decisions of committees or individuals)

5. Exercise vision with future orientation & proactivity as opposed to present and/or past

6. Chair's Role: Control of agenda by maintaining pre-planned agenda, with appropriate allocation of most time to
ENDS issues while minimizing discussion on "For Information" items or other items not directly related to the agenda
item being discussed

7. Director's Role: Attendance, preparations for meeting, respect roles, and enforcement of self-discipline (and
discipline of other members if required)

8. Other Comments:

Submit by Email
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