
THRIVE COUNSELLING 

AUDIT COMMITTEE 

TERMS OF REFERENCE 

I. Committee Mandate 

The Audit Committee of Thrive Counselling is a committee of the Board of 

Directors charged with responsibility for overseeing and monitoring the financial 

affairs of the Organization, to ensure that the Organization has the appropriate 

financial policies and internal controls in place and on an annual basis review and 

recommend changes to the Organization’s insurance policies to ensure they remain 

adequate in light of changing circumstances 

II. Responsibilities 

a) Satisfy itself, on behalf of the Board of Directors that the financial statements are 

presented fairly in accordance with generally accepted accounting principles, that 

the information contained in Thrive’s financial statements and Annual Report to 

Members and other financial publications and disclosures, are true and accurate 

and do not contain any untrue statement of any material fact or omit to state a 

material fact that is required or necessary to make a statement not misleading, in 

light of the circumstances under which it was made.  

b) Recommend to the Board of Directors approval of the audited Annual Financial 

Statements for presentation and distribution to the Membership. 

c) Review and approve the release of any reports or other financial information of 

Thrive submitted to any government, government agency, regulatory body, 

financial institution or the public, including any certification, report, opinion, or 

review rendered by the external auditors. 

d) Satisfy itself, on behalf of the Board of Directors, that all material statutory 

deductions have been withheld by Thrive and remitted to the appropriate 

authorities. 

e) Manage the external audit relationship including: 

 Assuming the primary reporting relationship between Thrive and the 

external auditors. 

 Reviewing the audit plan of the external auditors and the auditor’s 

engagement letter. 

 Pre-approving all non-audit services to be provided to Thrive by the 

external auditor. 

 Reviewing the independence and performance of the external auditors, and 

 Annually recommending to the Board of Directors the appointment of the 

external auditors including their remuneration and any other significant 

compensation to be paid to them. 

f) Review with management and the external auditors the relevance and 

appropriateness of Thrive’s accounting policies and approve all significant changes 

to such policies. 

g) Satisfy itself, on behalf of the Board of Directors, that management has 

implemented an appropriate system of internal controls over its financial reporting 

and the safeguarding of Thrive’s assets. 
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h) Review the Organization’s banking arrangements and policies and make 

recommendations to the Board for any changes thereto including approval of 

signing officers not so mandated in the Organization’s By-Laws 

i) To monitor the terms and conditions of any debt or financial obligation being 

contemplated by management and to recommend to the Board of Directors 

acceptance or rejection of said obligation. 

j) To monitor the situation of the Organization to ensure that it remains compliant 

with all the terms and conditions of any indebtedness or other financial 

commitment entered into by it. 

k) Review on an annual basis the Organization’s insurance program to ensure it 

remains appropriate to the risks faced by Thrive and Directors in light of the 

changing financial, operational and legal circumstances of the Organization, and to 

recommend to the Board of Directors any changes that may be required including 

changes to existing insurance policies or new policies that may be required in light 

of the evolving operational environment.  

l) To consider any other financial matter as it deem appropriate or as may be referred 

to it by the Board of Directors or the Executive Director from time to time.  

III. Committee Composition 

a) The Board of Directors shall appoint annually from among its members a 

committee to be known as the Audit Committee (the "Committee") to be composed 

of no fewer than three (3) directors and no more than one less than that number of 

directors which constitutes a majority of the board of directors as constituted from 

time to time. 

b) Committee members shall serve until the next annual meeting or until their 

successors are duly appointed. To ensure continuity, at least one member of the 

Committee must be a returning member. 

c) The Chair of the Committee shall be elected by the Committee Members which 

shall meet following the annual reorganization meeting of the Board and shall 

serve until the next such meeting or until their successors shall be duly appointed 

and qualified. 

d) All members of the Committee shall be financially literate. (Financial literacy is 

defined as being able to read and understand basic financial statements). At least 

one Committee member must have the requisite professional certification in 

accounting or any other comparable experience or background such as having been 

a chief executive officer, chief financial officer or other senior financial officer 

with financial oversight responsibilities.  

e) Any member of the Committee may be removed or replaced at any time by the 

Board of Directors. 

f) A committee member shall cease to be a member of the Committee as soon as such 

member ceases to be a Director. 

g) The Executive Director may participate as an ex-officio, non-voting member of the 

Committee at the discretion of the Chair of the Committee. 

h) Guests may attend any meeting at the invitation of the Committee Chair. 
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IV. Resources 

a) Resource staff to the Committee will be appointed by the Executive Director (ED) 

as required by the Committee and shall have no vote. 

b) In order to properly carry out its responsibilities with respect to its mandate, the 

Committee may retain outside consultants at the expense of the organization, on 

the prior approval of the Board Chair. 

V. Committee Process 

a) No business may be transacted by the Committee except at a meeting of its 

members at which a quorum of the Committee is present. 

b) A quorum will consist of a simple majority of the Committee members subject to a 

minimum number of 3. 

c) The Committee will meet as many times as is necessary to carry out its 

responsibilities, but no less frequently than four times each year at a time and place 

agreeable to all Committee Members. 

d) Regular meetings will be called by the Chair of the Committee. Meetings may be 

called at any time by the Chair of the Committee or any two Committee members 

subject to reasonable notice 

e) An agenda and any supporting materials will be circulated at least seven (7) days 

in advance of the time the meeting is to be held. 

f) Meetings may be held in person, by telephone conference or by other electronic 

means providing all persons participating can communicate simultaneously and 

instantaneously. 

g) The Chair of the Committee will ensure that minutes of the proceedings of all 

meetings of the Committee are maintained, and that decisions are properly 

recorded. The minutes will form part of the official records of Thrive. 

h) The Chair of the Committee shall report to the Board at the next Board meeting 

following the meeting of the Committee. Reports to the Board may take place “in-

camera”. 

i) The Committee shall develop and maintain an annual timetable of tasks to be 

completed in the execution of its mandate. 

j) The Committee shall review its Terms of Reference annually to ensure they remain 

appropriate to the evolving needs of the organization and submit recommendations 

for changes to the Governance Committee for review.1 

 

Approved by the Board on November 16, 2016 

                                                 
1 It is the mandate of the Governance Committee to review the Terms of Reference of all Board 

Committees for consistency and recommend to the Board approval of any recommended changes. 


