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Governance, Human Resources and Compensation 
Committee Meeting 

 

Oct 5, 2020 // 10:00 am - 10:30 am EDT 
By Videoconference 

Zoom Meeting ID: 819 1972 3947 - Password: 970960 

AGENDA 

AGENDA ITEM TIME SPEAKER(S) 

D 1. Opening remarks by the chair 
1.1 Adoption of the agenda* 

10:00-10:02 A. Wong 

M 2. Consent agenda  
2.1 Approval of minutes from previous meeting* 

10:00-10:05 A. Wong 

M 3. Governance and Compliance Oversight 
3.1 Election of directors* 
3.2 Filling vacancies in board committee membership 

10:05-4:15 A. Wong 
J. Gorman 
 

I 4. Other Business 
4.1 Driving Advancement of Women in Nuclear (DAWN) 

10:15-10:20 A. Wong 

D 5. In camera session (with and without president) 10:20-10:30 A. Wong 

LEGEND 

M Motion required D For discussion   
I Information *  Items with attachments 



 
 

[Draft – Sept. 25, 2020]                                                        1 
 

DRAFT 

Governance, Human Resources and Compensation 
(GHRC) Committee Meeting Minutes 

 
Held on Sept. 16, 2020 at 3:00 p.m. 

By Videoconference  

MEMBERS 
A. Wong (Committee Chair) (until 4:30 pm) 
H. Ferguson (until 4:45 pm) V. Tathe S. Travers 
P. Tremblay J. Gorman  
J. MacQuarrie (Interim chair)   

CNA 
T. Weagant Vice President 
S. Kavanagh  Director, HR 
T. Asdrubolini Corporate Secretary 

ABSENT 
S. Bambino  

 

1. OPENING REMARKS BY THE CHAIR 
Documents Received: Sept. 16, 2020 GHRC Committee Meeting Agenda; Board and Standing 
Committee 2020 Work Plan (September 10, 2020). 
 
A. Wong welcomed members. There being quorum present, the meeting was called to order 
at 3:03 p.m. 
 
The committee adopted the agenda as presented.  

2. CONSENT AGENDA 
Documents Received: Aug. 17, 2020 GHRC Committee Meeting Minutes; Appointment of Director to 
Fill Vacancy (P. Dalzell) (Sept. 9, 2020) 
 
On motion duly made, seconded, and unanimously carried, it was resolved to approve the 
consent agenda in its entirety. 

3. HR OVERSIGHT 
Documents Received: HR quarterly report (Sept. 9, 2020) 
 
The GHRC committee received and queried Management’s quarterly HR report. This included a review 
of people and workforce management; COVID-19 measures to support CNA employees and 
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consultant team members; evaluation and succession plans; CNA employee benefits; and the status 
of the HR policy/program review.   
 
The committee reviewed and queried the nature and costs of market competitive enhancements to the 
organization’s benefit program, which included new executive health plan coverage, and an employee 
assistance program.  

 
The GHRC committee accepted the HR quarterly report.  

4. GOVERNANCE AND COMPLIANCE OVERSIGHT 
Documents Received: Director nomination and election (Sept. 5, 2020); Notice of annual general 
meeting (Sept. 5, 2020); CNA refurb strategy and plan (governance, HR & membership), Directors’ & 
officers’ liability insurance coverage (Sept. 9, 2020); Select and recommend board officers (Sept. 9, 
2020). 

4.1 Director nomination and election: 

T. Asdrubolini reported on the nomination and election process and results.  

The GHRC committee received and reviewed the 23 nominations from prospective 
candidates for election to the board. Directors noted that while the slate of prospective 
candidates was well-credentialed in terms of business and industry skills and experience, it 
lacked diversity. Directors discussed the benefits that diversity can bring to the CNA’s 
board, and the nature, scope, and timing of potential actions to help move the dial forward. 
The committee agreed to the following actions:  

• To extend the call for nominations to Oct. 2 so that the CNA can actively engage with 
its membership to identify strong diverse candidates to stand for election for the 
2020-2021 term. The interim chair and CNA CEO agreed to take intentional efforts to 
engage with members to identify strong diverse candidates in addition to sending a 
deadline extension notice to members. 
 

• To advise the board of the committee’s proposed course of action and request that 
directors advise the interim chair or GHRC committee chair of any questions or 
concerns as soon as possible.  

 
• To provide the full slate of prospective candidates received by the GHRC committee 

to members and the board in advance of the annual meeting of members on Oct. 22. 
 

• That the development of a framework to promote diversity and inclusion in the 
medium to long-term be addressed by the GHRC committee and board as part of the 
CNA refurb strategy and business plan.   
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The GHRC committee also: 

• Considered the director election process and confirmed that voting members elect 
(exclusively) the directors from their respective classes. 
 

• Considered and agreed to recommend that R. Galbraith from the Canadian Nuclear 
Workers’ Council (CNWC) be granted honorary member status to formalize a long-
standing relationship between the CNWC and the CNA.  S. Travers declared a 
potential conflict of interest and recused himself from moving or voting on the 
resolution regarding honorary member status. 
 

• Reviewed the slate of honorary members standing for election for the 2020-2021 
term, and considered the obligations, rights, and privileges, if any, to be assigned by 
the board to honorary members elected as directors, including past practice. It 
decided to seek executive committee input on whether the scope of rights and 
privileges assigned to honorary directors includes moving and voting on resolutions 
or relates only to entitlements to receive notice/attend meetings of the board and 
participate in discussions. 

• Discussed upcoming vacancies in committee membership and next steps. 

On motion duly made, seconded, and unanimously carried, it was resolved that the GHRC 
committee recommend for executive committee recommendation and board approval that  
Ross Galbraith from the Canadian Nuclear Workers’ Council be granted honorary member 
status. 
 
[A. Wong left the meeting] 

4.2 Notice of annual general meeting: 

With the agreement of members, J. MacQuarrie chaired the remainder of the meeting.  
 
The committee received and reviewed the draft AGM Notice of Meeting, which includes 
instructions on how members can access the virtual annual meeting and confirmed next steps, 
namely, that the Notice will be given to each director, to the public accountant and to each 
member by Sept. 30.  

[H. Ferguson left the meeting] 

4.3 CNA refurb strategy and plan (governance, HR and membership) 

The GHRC committee received Management’s report on elements of the CNA refurb strategy 
and business plan that pertain to areas under the responsibility of the GHRC committee (i.e., 
human resources, membership structure and governance). Due to time constraints, directors 
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interested in receiving a briefing on the CNA refurb strategy and business plan were asked to 
contact J. Gorman or T. Weagant. 
 
4.4 Directors’ and Officers’ (D&O) liability insurance coverage: 

The GHRC committee reviewed the organization’s D&O liability insurance coverage. It accepted 
the advice of the CNA’s insurance broker, Rhodes & Williams Insurance Limited, to increase 
D&O insurance coverage provided by Victor Insurance from $1M to $5M (aggregate limit on 
liability) at an additional cost of $4,494.  
 
On motion duly made, seconded, and unanimously carried, it was resolved that the GHRC 
committee recommend an increase in the CNA’s Directors and Officers liability insurance 
coverage from $1M to $5M (aggregate limit on liability) at an additional cost of approximately 
$4,494 plus tax. 
 
4.5 Select and recommend board officers: 

J. MacQuarrie declared a potential conflict of interest and recused himself from moving or 
voting on the resolution regarding board officers. 

On motion duly made, seconded, and unanimously carried, it was resolved that the GHRC 
committee recommend the following: 

• That John MacQuarrie be appointed by the board to fill the vacancy in the office of board 
chair for the remainder of his predecessor’s term. 

• That Heather Ferguson be appointed by the board to fill the resulting vacancy in the 
office of board vice-chair for the remainder of her predecessor’s term.  

5. ADJOURNMENT 
 

There being no further business, the meeting ended at 5:05 p.m. 
 

 
_____________________    _____________________ 
Chair                                                              Secretary 

 
_____________________    _____________________ 
Date                                                                       Date 
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Governance, Human Resources and 
Compensation (GHRC) Committee 

Corporate Secretary Report 
Governance and Compliance Oversight 

Sept. 16, 2020 

PURPOSE 

To receive and review all nominations from prospective candidates for election to the CNA 
Board of Directors and upcoming vacancies in board committee membership.  

BACKGROUND/CONTEXT 

1. Director Nomination and Election

At its Sept. 16th meeting, the GHRC committee received and reviewed 23 nominations for 
election to the board at the Oct. 22, annual meeting. It agreed to extend the call for nominations 
to Oct. 2 so that the CNA can actively engage with its membership to identify strong diverse 
candidates to stand for election for the 2020-2021 term.  

Slate of Proposed Directors: 
At the close of the extended call for nominations on Oct. 2, 2020, the CNA received an additional 
five nominations for a total of 28. The full slate of candidates standing for election to the board, 
including their biographies, is attached as Appendix A. New nominees are highlighted for ease 
of reference. Outlined below is the summary of total seats available in 2020 by class, together 
with the number of nominations received in each class.  

Membership Class # of Seats Available 
in 2020 

# of Nominations 
Received 

Class 1 - Eight Seats 3 3 

Class 2 - Seven Seats 5 8 

Class 3 - Four Seats 1 2 

Class 4 - Five Seats 4 4 

Class 5 - Five Seats 3 6 

Class 6 - Two Seats 1 1 

Class 7 - Honorary - Up to Four Seats 4 4 

Total 21 28 

Existing directors, S. Bambino (Aecon Industrial), J. Jermark (Siemens Wind Power Limited), 
and J. Chou (Canadian Powers Utility Services) have advised the CNA that they do not intend to 
stand for re-election.  
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Election of Directors: 
The election of directors will be by ordinary resolution (i.e., simple majority of votes cast) at the 
AGM. To comply with the provisions of the Canada Not-for-profit Corporations Act and 
regulations related to AGM participation by electronic means, votes will be gathered in a way 
that allows them to be verified, tallied and presented while maintaining votes anonymous.  

Where the number of candidates is equal to or less than the number of seats available for 
directors (i.e., classes 1, 4, 6 and 7), the nominated candidates within each class will be deemed 
elected with a single motion by all voting members present at the AGM.  

Where there are more candidates than seats available for directors (i.e., classes 2, 3 and 5), 
there will be an election cast by secret ballot, where the voting members present at the AGM 
will elect (exclusively) the directors from their respective classes to the board.  The elections 
are for a term ending at the close of the CNA’s next annual meeting. 

2. Board Committee Vacancies:

Vacancies in committee membership are to be filled by the board of directors on the 
recommendation of the governance committee. For 2020, the following committee vacancies 
are to be considered by the board: 

• GHRC committee: Two of six member positions become vacant (i.e. S. Bambino and P.
Tremblay director terms expire). S. Bambino is not seeking re-election to the board.

• Finance committee: Two of four member positions become vacant (S. Krishnan and S.
Fox).

Pursuant to the terms of reference, each committee may have a minimum three members and 
maximum of five. The GHRC committee current membership exceeds the maximum, which the 
board approved in Nov. 2019.  

There are no vacancies in executive committee membership. Terms expire in 2021. 

MOTIONS 

That the GHRC committee accept the nominations from prospective candidates for election to 
the CNA Board of Directors and that such slate be sent to the members in advance of the 
annual meeting of members. 

Motions regarding board committee vacancies will be verbal at the meeting. 
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APPENDICES 

Appendix A: 2020 Slate of Candidates Standing for Election to the CNA Board of Directors 

• Class 1 - Voting Members of the Corporation
• Class 2 - Voting Members of the Corporation
• Class 3 - Voting Members of the Corporation
• Class 4 - Voting Members of the Corporation
• Class 5 - Voting Members of the Corporation
• Class 6 - Voting Members of the Corporation
• Class 7 - Honorary - Non-Voting Members of the Corporation 
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