University
of Victoria

Procedures of the Board

The Board of Governors is constituted as described in Part VI, Sections 18 to 34 of the
University Act (R.S. Chap 468). Section 26 (1-3) provides details for meetings of the Board.

1. ELECTION OF CHAIR AND VICE CHAIR

11

1.2

1.3

2. CHAIR

2.1

2.2

2.3

2.4

The Chair of the Board shall be elected annually, from among the members
appointed by the Lieutenant Governor in Council, at the last statutory meeting
before the summer recess.

The Vice-Chair of the Board shall be elected annually, from among the
members appointed by the Lieutenant Governorin Council, at the last meeting
before the summer recess. The Vice-Chair becomes Acting Chair in the
absence of the Chair.

Upon request of at least one (1) Board Member at the meeting, the elections
referredtoin 1.1 and 1.2 will be held by secret ballot.

The Chair shall recommend to the Board the committees necessary for the
effective functioning of the Board. (See Section 27(2)(c) University Act.)

The Chair shall appoint the chairs and the Board members on each committee
of the Board annually one month before the first fall meeting. The Chair will
consider Board members areas of interest and the need for broad
representation when making these appointments.

In the event of the Chairresigning or being unable to fulfill the duties of Chair,
the Vice-Chair will assume the role of Chair.

Upon the Vice-Chair becoming Chair under 2.3 the Board shall hold an
election for a Chair and Vice-Chair as soon as itis practical to do so.

3. MEETINGS

3.1

3.2

Meetings of the Board will be held in accordance with Section 26(1) of
the University Act.

The time and place of meetings will be established by the Chair.
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3.3

34

3.5

3.6

3.7

3.8

3.9

3.10

3.11

3.12

3.13

3.14

The Secretary shall prepare the agenda of Board meetings. In the preparation
of the agenda, the Secretary will consult with the Chair and the President.

Meetings of the Board shall be open except for those items which the Chair or
the Board shall determine to consider in closed or "in camera" meetings.

The agenda for Board meetings will close at noon fifteen (15) days before the
Board meets.

The draft Board agenda, Committee agendas, and documents will be delivered
to Board members one week before the Board Committee meetings. The final
Board agenda shall be tabled at the Board meeting.

Board materials for consideration in the closed session must be treated with
confidentiality until the Board determines otherwise.

The draft open agenda along with the date of the committee meetings will be
published seven (7) days prior to the meeting of the Board of Governors. Copies
of the draft open agenda and open session docket will be sent to the Library,
the presidents for the Faculty Association, unions, and students’ societies
when the agenda is published.

No cameras, recording devices or electronic communications equipment
shall be used without the prior consent of the Chair.

Eight members of the Board shall constitute a quorum for transactions of the
Board. (See Section 26(2) University Act)

The chair of a Board committee will report on the committee’s activities and
present its recommendations to the Board.

The Board Chair has the same right of voting as the other members of the
Board, and, in the case of an equality of votes for and against a motion, the
question is resolved in the negative, and the Chair shall so declare. (See
Section 26(3) University Act)

The Chair will formally announce the outcome of each vote and this outcome
will be recorded inthe summary record. Any member of the Board may ask that
the vote count or the member’s individual vote or abstention be recorded in
the summary record.

The Board Chair may recess the open session for a brief period or adjourn the

open session and reconvene the Board in closed session in the event the
Board is prevented from conducting its business in open session.
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3.15

3.16

3.17

3.18

3.19

3.20

3.21

Attendance by proxy or vote by proxy is not permitted.

No motions orissues for discussion may be brought forward at a regular Board
or Board committee meeting unless the matter is on the agenda.

A member must give notice of motion or an outline of the discussion topic in
writing not less than fifteen (15) days prior to a future Board meeting. Such
notice will be given to the Secretary of the Board. The Secretary in consultation
with the Chair of the Board shall refer the motion to the appropriate Board
Committee. Matters brought before the Board will be referred to the
appropriate Board Committee prior to full discussion at a Board meeting,
unless the Board determines otherwise.

Emergent matters may be raised by Board members in consultation with the
Chair. Unless agreed to otherwise suchitems willnormally be discussed at the
closed session of the Board. Board members may raise policy items for
discussion during a committee meeting.

Normally all matters coming to the Board from the University administration
will be presented to the Board by the President. In exceptional circumstances
other senior members of the University administration may approach the Chair
to bring forward matters for consideration. At the discretion of the Chair, such
matters may be added to an agenda.

With the consent of the Chair, staff members as designated by the President
may be invited to attend meetings of the Board.

The Chair may invite individuals to attend meetings of the Board.

At the discretion of the Chair, a resolution may be voted upon by ballot
conducted by e-mail. In this case, to be adopted, a resolution must receive
affirmative votes of at least a majority of those eligible to vote. A resolution
adopted by this method will be deemed to have been passed at a validly
constituted meeting of the Board and will be reported at its next scheduled
meeting.

Under exceptional circumstances and only with the consent of the chair-and
subjectto logistical constraints —aboard member may participate in a meeting
by telephone, videoconference or other secure means of communication that
enables the member to communicate with other participants in the meeting
simultaneously and instantaneously.

A member participating in a meeting by such means will be deemed to be
present at the meeting.
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DUTIES

4.1

4.2

4.3

4.4

Members of the Board of Governors must carry out their functions with
integrity, independence, good faith, and prudence of areasonable individual.

Each member of the Board has a duty with other Board members to act in the
best interests of the University (See Section 19.1 University Act). Each
member, no matter how they come to be a member, has a responsibility only
to the University. This is a public responsibility because the University is a
public body. Any member, once appointed or elected, must function as a
member of the Board and not as a spokesperson for a constituency.

The responsibilities of members of the Board of Governors are described in the
Statement of the Responsibilities of the Board of Governors and its Members.

The Board may, upon a resolution passed by the vote of at least 2/3 majority of
the members of the board, recommend that the Lieutenant Governor in
Council remove a member of the Board from office for cause.

CONFLICT OF INTEREST AND CONFIDENTIALITY

51

5.2

53

The Board of Governors of the University has a variety of functions to perform
under the University Act. The composition of this Board is complex, and it is
possible that conflict of duty or interest may arise in the case of any member
of the Board.

A conflict of interest arises when a Board member exercises an official power
or performs an official duty or function and at the same time, knows that in the
performance of this duty or function or in the exercise of power there is the
opportunity to further a private interest. Further, there is an apparent conflict
of interest when there is a reasonable perception that the Board member's
ability to exercise an official power or perform an official duty or function will
be or was affected by a private interest.

A Board member must make full disclosure of all real, potential and apparent
conflicts of interest annually. If the Board member becomes aware during the
year of a conflict of interest or an apparent conflict of interest, they must
declare that conflictimmediately in writing.

After disclosing the conflict, the Board member

i) may seek the Chair’s permission to address the matter briefly,
before absenting themselves from the discussion and the vote;

Page | 4



54

5.5

5.6

5.7

5.8

ii) must not take part in the discussion of the matter or vote on any
questions in respect of the matter. However, the member may
be counted in the quorum present for the meeting;

iii) if the meetingis open, mayremain inthe room, but shall not take
partin that portion of the meeting during which the matter giving
rise tothe conflict of interestis underdiscussion, and shall leave
the room prior to any vote on the matter giving rise to the
conflict;

iv) must, if the meeting is closed, leave the meeting and not return
until all discussion and voting with respect to the matter giving
rise to the conflictis completed;

V) must not attempt, in any way or at any time, to influence the
discussion or the voting of the Board on any question relating to
the matter giving rise to the conflict of interest.

With the exception of matters potentially affecting a Board member’s terms of
employment, voting on matters which will have an effect on a broad group
(students, staff, faculty) by a member of that group is in general not a conflict
of interest. For example, student members of the Board may vote on issues
dealing with tuition fees. If a Board member is in doubt about whether they or
another member of the Board is or may be in conflict of interest, the Board
member should discuss the matter with the Chair. The Chair may rule a
memberto be in conflict of interest with an issue before the Board.

A Board member is expected to maintain the confidentiality of Board
deliberations both in committee and during closed meetings and of
documents considered in the closed meetings forever. Documents to be
considered inthe open session are released in conformity with paragraphs 3.7
and 3.8.

A Board member who breaches confidentiality or the Board’s trust with regard
to conflict of interest shall be subject to sanction by the Chair up to and
including arequest forthe member’s resignation. Other sanctions mayinclude
the member being excluded from the committee meetings and receiving Board
documents in conformity with the public release of those documents for the
remainder of the academic year.

The ruling of the Chair on a conflict of interest or breach of confidentiality may
be appealed to the Board of Governors. A majority vote of the Board members
can overturn the decision of the Chair.

Board members must annually sign a statement disclosing any real, potential

or apparent conflicts of interest and acknowledging that they have read and
understood the Board procedures on conflict of interest.
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EXECUTIVE AND GOVERNANCE COMMITTEE

6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

The Executive and Governance Committee shall consist of the Chair of the
Board as Chair, Vice-Chair, Chancellor, President, the Chairs of each of the
standing committees of the Board, and one elected member appointed by the
Board Chair.

The Executive and Governance Committee shall have such powers as given to
it by the Board of Governors and shall report back to the Board on the action
taken in the exercise of such powers.

The Executive and Governance Committee in consultation with the
Compensation and Review Committee will consider and act upon
recommendations regarding performance reviews, remuneration and terms of
employment of the Vice- Presidents and the President of the University.

If matters arise between meetings which require Board attention, the Chair
may call a meeting of the Executive and Governance Committee to deal with
such matters. The Chair will then report to the Board at its next scheduled
meeting. Normally, if such a meeting is called, members of the Board of
Governors not on the Executive and Governance Committee shall be invited to
attend if available, and shall receive the same materials as members of the
Executive and Governance Committee.

The Executive and Governance Committee shall review the Procedures of the
Board and the document on Responsibilities of the Board of Governors and its
members prior to the first statutory meeting in the fall and bring them forward
for approval.

The Executive and Governance Committee shall recommend to the Board an
appropriate evaluation process for the Board and its committees, orientation
process for new members, and undertake such other corporate governance
initiatives as the Chair or Board deem desirable.

The Executive and Governance Committee shall review the needs assessment
for potential governors, taking into consideration the Board’s short-term
needs and long-term plans and shall advise the President and Chair on the
criteria for new governors and potential candidates forrecommendation to the
government.

The Committee makes recommendations to the Board of hominations for

appointment to those external bodies where the appointments require the
approval of the Board of Governors.
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6.9

The Executive and Governance Committee considers and makes
recommendations to the Board on matters related to the university’s
controlled entities.

FINANCE COMMITTEE

7.1

7.2

7.3

This Committee is charged with consideration of all matters regarding finance
at the University.

This Committee shall deal with matters pertaining to the final agreements on
remuneration and terms of employment of faculty and staff within the
University as related to budget; to fees for university activities as defined by
Section 27(1) of the University Act; to approval of the budget framework; to
amendments to the pension plans; to decisions regarding the use of University
funds for major capital projects.

Motions resulting from deliberations of this Committee will be brought forward
by the Chair to the Board for further consideration. The Committee shall
consider which items on its agenda should be placed on the closed agenda
and shall so inform the Secretary.

OPERATIONS AND FACILITIES COMMITTEE

8.1

8.2

8.3

8.4

The Committee examines issues and policies which affect students and
student services, excluding purely academic issues and policies; policies
dealing with personnel (e.g. equity, evolution of faculty staffing), research
administration, and administrative procedures, as well as planning.

This Committee shall deal with matters related to new buildings and major
capital projects in accordance with the Board-approved Capital Projects
Policy. (Note: Approval of the Finance Committee is required for the use of
University funds for major capital projects.)

This Committee considers for approval the appointment, reappointment, and
removal of the following officers of the University upon the recommendation of
the President: the Vice Presidents and University Secretary. The Committee
shall receive annually reports on staffing that give an overview of all other
appointments.

Motions and reports resulting from deliberations of this Committee will be
brought forward by the Chair to the Board for further consideration. The
Committee shall consider which items on its agenda should be placed on the
closed agenda and shall so inform the Secretary.
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9.

AUDIT COMMITTEE

9.1

9.2

Membership

9.1.1

9.1.2

9.13

9.1.4

9.15

The members of the Audit Committee shall be independent, i.e., have
no material direct or indirect association with the organization, which
could be reasonably perceived to interfere with the exercise of the
member's independent judgment.

The Committee shall consist of the Chair or Vice-Chair of the Board,
at least three order-in-council members of the Board and other
individuals as appointed by the Board; at least one member shall
also serve on the Finance Committee.

The President, Vice-President Finance and Operations, Executive
Director of Financial Services and the Director of Internal Audit shall
normally be invited to attend Audit Committee meetings.

Financial literacy is a prerequisite for service on the Audit Committee.
The majority of members of the Committee shall be capable of
reading and understanding financial statements of the breadth and
complexity of those of the university, and at least one member of the
Committee shall have accounting or related financial management
expertise. All committee members should possess an inquiring
attitude, objectivity, independence and sound judgement.

Before appointing members to the Audit Committee under 2.2, the
Chair of the Board will consult the Chair of the Committee
concerning the performance of Committee members and the
qualifications of potential new Committee members.

Mandate

9.2.1

The Committee’s primary responsibilities and authorities are to assist
the Board oversight of:

e The integrity of the University’s financial reporting process and
system of internal controls regarding financial reporting and
accounting compliance;

e The qualifications and independence of the University’s
external auditors;

e The performance of the external auditors and the internal auditor;

e The University’s compliance with legal, statutory and
regulatory requirements;

e The university’s enterprise risk management process;
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9.2.2

9.2.3

9.2.4

9.2.5

e The procedures in place for the receipt, retention and treatment
of complaints received by the University regarding accounting,
internal accounting controls or audit matters; and

e The selection and hiring of the external auditors.

The Committee has the authority to conduct any investigation
appropriate to fulfilling its responsibilities, and it has direct access
to the internal and external auditors, as well as, the management of
the University.

The Committee may request the Board of Governors to retain
special legal, accounting, consulting or other experts the
Committee deems necessary in the performance of its duties.

The Committee provides effective liaison between the Board of
Governors, University management and the University's internal
and external auditors in all matters dealing with the audit of the
University's financial activities.

The Committee reviews any significant proposed changes in the
position description of the University’s chief financial officer, the
Vice-President Finance and Operations.

9.3 Meetings

9.3.1

The Committee shall meet a minimum of 3 times a year, or more
frequently as circumstances dictate. The Committee Chair shall
prepare and/or approve an agenda in advance of each meeting. The
Committee should meet privately in in camera session at least
annually with management, the internal auditor, the external
auditors, and as a committee to discuss any matters that the
Committee believes should be discussed.

9.4 Responsibilities and Duties

Review Procedures

9.4.1

9.4.2

The Committee periodically reviews the effectiveness of the
university’s enterprise risk management process and annually
reviews and provides feedback on the university’s risk register. The
results of these reviews are reported to the Board.

Annually, in consultation with the management and the external
auditors, the Committee considers the integrity of the financial
reporting processes and controls. It discusses significant financial risk
exposures and the steps management has taken to monitor, control
and report such exposures.
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It reviews significant findings prepared by the external auditors
together with management’s responses.

9.4.3 The Committee reviews and recommends to the Board the
University’s annual audited financial statements and related
documents prior to filing or distribution. The review should include
discussions with management and the external auditors of
significant issues regarding accounting principles, practices, and
significant management estimates and judgements.

External Auditors

9.4.4 The Committee reviews the independence and performance of the
external auditors and recommends to the Board the appointment of
the external auditors or approval of any discharge of auditors when
circumstances warrant on a cycle approved by the Board.

9.4.5 Onanannual basis, the Committee reviews and discusses with the
external auditors all significant relationships they have with the
University that could impair the auditors’ independence. This review
should include a review of non-audit services performed by the
external auditors.

9.4.6 The Committee reviews the external auditors’ audit plan - discusses
and approves audit scope, staffing, locations, reliance upon
management and internal audit, and general audit approach.

9.4.7 Priortoreleasing the year-end financial statements, the Committee
discusses the results of the audit with the external auditors. It also
discusses certain matters required to be communicated to the
Committee in accordance with the standards established by the
Chartered Professional Accountants of Canada.

9.4.8 The Committee considers the external auditors’ judgments about the
quality and appropriateness of the accounting principles as applied
inthe financial reporting.

9.4.9 The Committee meets in in camera session with the external auditor.

Internal Audit

9.4.10 The Committee reviews the mandate and objectives of the internal
audit function.

9.4.11 The Committee approves the appointment and reviews the
compensation of the chief auditor within the parameters set for
Excluded Management and Confidential Staff approved by the Board.
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10.

9.4.12 The Committee reviews the budget, staffing and resources of the
Internal Audit function and makes recommendations to the Vice
President Finance and Operations.

9.4.13 The Committee approves the internal auditor’s audit plan for the
year including audit scope, staffing, locations, timing and general

audit approach.

9.4.14 The Committee reviews audit reports and discusses the results of
the internal audit work plan.

9.4.15 The Committee meets in in camera session with the internal auditor.

Legal Compliance

9.4.16 On at least an annual basis, the Committee reviews with the
University’s legal counsel any legal matters that could have a
significant impact on the financial statements, compliance with
applicable laws and regulations, and inquiries received from
regulators or governmental agencies.

Other Audit Committee Responsibilities

9.4.17 The members annually assess the effectiveness of the Committee,
against its mandate and report the results of the assessment to
Executive and Governance Committee of the Board.

9.4.18 The Committee ensures its members receive appropriate financial
orientation and training to enhance financial literacy in order to carry
out their oversight responsibilities.

The Committee performs any other activities consistent with this mandate, rules and
regulations, and governing laws, as the Committee or the Board deems necessary or
appropriate. It maintains summary records of meetings and periodically reports to
the Board on significant results of the foregoing activities. It annually reviews its
mandate and makes any recommendation for updating it to the Executive and
Governance Committee of the Board.

COMPENSATION AND REVIEW COMMITTEE

10.1

The Compensation and Review Committee deals with matters pertaining to
performance reviews, remuneration and terms of employment of senior
administrators (to be determined by the Committee) and matters relating to
the mandates for negotiations and discussions with employee groups and
unions.
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11.

12.

13.

10.2 To deal with termination decisions under section 28 of the University Act on
behalf of the Board.

10.3 Its members shall be independent of management, shall not be employees,
and shall have knowledge and experience of human resource management.

10.4 The Committee shallconsistofthe Chairofthe Board and four additional Order-
in- Council members of the Board appointed by the Chair and shall be chaired
by the Chair of the Board or designate.

10.5 This Committee makes recommendations to the Executive and Governance
Committee or the Board of Governors, on matters of policy, on matters that
require action by the Board of Governors, and on any other issues that the
Chair determines should be reported to the Board of Governors.

APPOINTMENTS

The Board delegates its authority to make appointments to the appropriate Vice-
President or the President. This delegation includes the approval of new
appointments of regular faculty within the approved budget and plan of the unit and
according to the policies of the Board on terms of appointment including the faculty
collective agreement; recommendations for reappointments, promotion, and tenure
in accordance with the policies of the Board; and all academic and senior
administrators except those listed in paragraphs 8.3 and 9.4.11.

The Board delegated its authority to make termination decisions under Section 28 of
the University Act to the Compensation and Review Committee.

ATTENDANCE AT COMMITTEE MEETINGS

The Chair, the Vice-Chair, the Chancellor and the President serve in an ex-officio
capacity on the following Board committees: Executive and Governance, Finance,
and Operations and Facilities. Any member of the Board is welcome to attend, and
may participate with the consent of the chair of the committee in a meeting of the
following committees: Finance Committee, and Operations and Facilities
Committee. Agendas of these committees will be distributed to all members of the
Board.

APPEALS TO THE BOARD OF GOVERNORS

Inthose instances under the University Act and University policies where an appeal to
the Board is allowed, the appeal must be filed within 90 days of the date of receipt of
the decision being appealed. Any panel or person appointed by the Board of
Governors to hear the appeal shall determine its own procedures which must be in
accordance with the principles of natural justice and administrative fairness.
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If and when an appeal under Section 60(3) of the University Act comes to the Board of
Governors, the President should, as a matter of course, withdraw from any such case
thatis being considered by the Board except in capacity as a withess.
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