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1.

2.

CALL TO ORDER (Presenters: Robert Battisti)

1.1.

1.2.

1.3.

The meeting was called to order at 7:57 pm.

Acknowledgement of Traditional Territories

As the Board of Governors began in Closed Session for this meeting, an
acknowledgement of traditional territories was provided in that session to
commence the meeting.

Chair's Opening Remarks

The Chair welcomed external guests and congratulated the Senior team on
bringing forward the 2025-26 budget, noting that while the post-secondary
sector continues to face ongoing challenges and uncertainty, he remained
confident in the University’s vision as well with the ability of the Senior Team,
faculty and staff to successfully bring it to life.

Declarations of Conflicts of Interest

None declared.

CONSENT AGENDA (Presenters: Robert Battisti)



Motion:
That all items listed under the ‘Consent Agenda’ be approved as recommended.

Motion moved by Margaret Mah and motion seconded by Sonja Kosuta. Carried.
2.1. OPEN Agenda for Board Meeting
2.2. OPEN Minutes for Previous Meeting

2.2.1. March 31, 2025

3. Motions Carried in Closed Session

The Chair noted that the Board met in a closed session prior to the meeting to approve
motions pertaining to the following matters deemed as confidential in nature by By-law
No. 1: Matters involving sensitive financial data or strategies; and matters involving
third-party contracts, negotiations, or partnerships where disclosure may compromise
the University's interests.

4. REPORT FROM THE INTERIM PRESIDENT (Presenters: Donna Rogers)

In addition to her written report the Interim President highlighted the campus visit by
MPP Chris Scott and the Inaugural Research Symposium - hosted by the Department of
Biology - featuring keynote speaker Dr. Roberta Bondar.

5. PRESENTATIONS
5.1.  2025-2026 Budget (Presenters: Donna Rogers)

The Chair of the Board noted that the Board of Governors approved the 2025-
2026 Operating Budget during closed session and invited the Interim President to
present the approved budget.

The Interim President provided an overview of the budget noting that the theme
was to protect Algoma University’s sustainability and long-term future to
continue supporting students’ academic journeys and their future contributions
to their communities. It was highlighted that the provided budget presented a
small surplus noting the impacts of the tuition freeze, decreases to operating
funding and the imposed limitations to international student admissions.

6.  BUSINESS ARISING - N/A

7.  ITEMS FOR DECISION / DISCUSSION

7.1. Board of Governors By-law Revisions (Presenters: Sonja Kosuta, Shannon Kelly)



7.2.

Motion:
That the Board of Governors approve the revised Board of Governors By-laws.
e By-law No. 1:

o Addition of a preamble to add language to reaffirm the
University's commitment to its special mission and I-EDI in the way
that it is governed.

o Addition of and revision to definitions to enhance clarity of the By-
laws.

e By-law No. 2

o Revision of eligibility criteria for internal Governors positions with

the intent of limiting structural conflicts of interest.

Motion moved by Robert Battisti and motion seconded by Sonja Kosuta. Carried
with one opposition and one abstention.

The Interim Chair of the Governance Committee introduced the motion, noting
that a notice of motion had been presented during the open session on March
31, 2025. It was noted that proposed revisions were based on a thorough review
completed by the Governance Committee and that this was the first of three
rounds of revisions that would be brought forward. The Interim Chair affirmed
the Committee's full support for the proposed revisions.

The Interim Chair then provided an overview of the provided revisions noting the
intent to emphasize the Board's commitment to the University's Special Mission
and Equity, Diversity and Inclusion (EDI) strategy and to reduce potential conflicts
of interest and mitigate potential reputational and legal risks in the Board's
decision-making processes.

Appointment of Board Officer: Vice-Chair (Presenters: Sonja Kosuta)
Motion:
That the Board of Governors elects Arjun Batra to fill the vacancy in the Vice-Chair

role for a period effective immediately through June 30, 2025, as recommended
by the Governance Committee.

Motion moved by Sonja Kosuta and motion seconded by Jonathon Cutz. Carried.

The Chair of the Governance Committee introduced the motion, explaining that
the vacancy resulted from the former Vice-Chair's election as Chair of the Board.



10.

7.3.

Election of Committee Co-Chairs: Risk & Finance Committee (Presenters: Sonja
Kosuta)

Motion:

That the Board of Governors elects Margaret Mah and Rajat Marwah as Co-
Chairs of the Risk & Finance Committee for a period effective immediately
through June 30, 2025, as recommended by the Governance Committee.

Motion moved by Robert Battisti and motion seconded by Kate Lamb. Carried.

The Chair of the Governance Committee introduced the motion, explaining that
the role was being filled due to the former Committee Chair's election as Chair of
the Board and the need to focus on the responsibilities of that role. It was noted
the election of co-chairs is in preparation for the planned division of the Risk and
Finance Committee into two distinct committees, effective July 1st, 2025. It was
further clarified that the Board Committee Chair positions must be held by
external members of the Board.

NEW BUSINESS

8.1.

Departing Governor (Presenters: Robert Battisti)

The Chair acknowledged the departure of Jake Pastore, who was appointed by
the Lieutenant Governor in Council, and expressed appreciation and gratitude for
his expertise in governance and external relations and his commitment to
Algoma University.

INFORMATION ITEMS - N/A

TERMINATION (Presenters: Robert Battisti)

Motion:
That the Board of Governors terminate the meeting at 8:30 pm.

Motion moved by Nikki Shaw and motion seconded by Sonja Kosuta. Carried.



Interim President and Vice-Chancellor’'s Report to the

Board of Governors
May 2025

Message from Interim President and Vice-Chancellor Dr. Donna Rogers
Boozhoo, Bonjour, Hello,

The Spring term is underway, and I'm looking forward to a productive semester across all three
campuses.

Following the conclusion of the federal election, we are intensifying our outreach to the newly
elected officials. This is a crucial step in our advocacy for Algoma and our students, especially in
the face of provincial funding challenges and evolving international student policies. Our primary
goal remains to ensure that the voices of our communities in Sault Ste. Marie, Brampton, and
Timmins are effectively represented in decisions affecting post-secondary education.

Makwa Waakaa’igan Progress Update

As Board members know, Maple Reinders began mobilizing on site the week of March 17. The
demolition permit was issued in early April, and the East Wing was disconnected from
Shingwauk Hall. By the end of April, demolition was 90% complete, with only the concrete slab
remaining. Site infrastructure work will continue through May, with excavation for new footings
set to begin in early June. The Makwa Waakaa’igan working group is also planning an
earth-turning event ahead of that milestone.

Office of the Registrar

This month, the Registrar’s Office and Student Affairs were reorganized to better align student
services and enhance support throughout the student journey. The University Registrar now
reports directly to the Interim President and Vice-Chancellor, with the role expanded to
University Registrar and Executive Director, Student Services. The Associate Vice-President,
Student Affairs, now reports to the Registrar.

This new structure, which is designed to provide a more integrated student experience, is a
clear reflection of our unwavering commitment to improving student retention.

Following the successful launch of Colleague phase one in March, our teams are now diligently
working on enhancing its functionality, resolving any issues, and expanding its tools for the
benefit of our students, staff, and faculty. In addition, the Registrar’s Office is collaborating with
I.T. to upgrade InfoSilem to a cloud-based system, which will offer improved scheduling
capabilities and seamless integration with Colleague.



School of Graduate Studies

I'm delighted to share that the Ontario Universities Council on Quality Assurance (OUCQA) has
approved all new master’s programs: the MSc in Computer Science, the Master of Global
Business and Economy, and the MSc in Business Analytics. These programs, a testament to
our commitment to academic excellence, will undoubtedly make us all proud.

Faculty Graduate Committees have been established for each program, with membership
confirmed through the support of the Faculties of Business and Economics and Computer
Science and Technology. These committees are now actively reviewing applications and issuing
admission decisions.

Office of Research and Innovation Updates

This month, the Office of Research and Innovation (ORI) will soft-launch its professional
development workshop series for faculty and staff, beginning with a session on Research
Security, Safeguarding Science. This session marks the first in a recurring series of workshops
launching in the fall.

With funding from the 202526 federal Research Support Fund (RSF), ORI will recruit a fully
RSF-funded Research Outreach Officer to help boost grant revenue, enhance research impact,
and support the growth of our research portfolio. This year’s RSF allocation also enables us to
launch initial initiatives addressing faculty-identified needs and to strengthen key research
resources within Library Services.

National Centre of Excellence for Immersive Technologies

XR Accelerator Program: Nine early-stage ventures—including one international—have joined
Canada’s first XR-focused accelerator. The cohort spans real-time 3D, XR, and Al technologies.
Mentor recruitment and preparations for commercialization, IP, and investor-readiness sessions
are underway. The hybrid program begins June 2.

XR Courses and Academic Integration: The XR curriculum and stackable pathways will
launch in early 2025, supported by PACE, CTL, and I.T. Internship courses from the Faculty of
Computer Science and Technology are pending Senate approval.

Strategic Partnerships: The National Centre of Excellence for Immersive Technologies is
pursuing partnerships with the Brampton Board of Trade, RBC Foundation, SSM Innovation
Centre, and others to drive regional development and inclusive talent growth through immersive
tech.

Information Technology Updates



Phase 2 planning for the new Student Information System (SIS) is underway, focusing on bug
fixes and enhancements through monthly agile sprints. Future phases are being reprioritized to
fast-track the launch of key Financials and Expense Management systems.

Recent University Achievements

Student Recruitment: Algoma’s Brampton campus hosted its first indoor cricket tournament,
engaging students from four local high schools through sport and interactive sessions
showcasing academic programs and campus life.

BRIDGE Lab Research Symposium: The BRIDGE Lab held its second annual symposium at
the Sault campus, highlighting student and faculty research on innovation, sustainability, and
regional growth.

Inaugural Biology Symposium: The Biology Department hosted its first Graduate Symposium,
featuring student research and a keynote from Dr. Roberta Bondar, celebrating innovation in
biological sciences.

| extend my heartfelt thanks to all our colleagues and Board members for your unwavering
dedication and invaluable contributions to Algoma University. Your efforts are truly appreciated
and make a significant difference. Chi-miigwech, merci, and thank you for all you do.

Respectfully submitted,

Donna M. Rogers, Ph.D.
Interim President and Vice-Chancellor
Algoma University



BOARD OF GOVERNORS REPORT

2025-26 Board Calendar Revisions

Open Agenda: 26 MAY 2025 PURPOSE:
PREPARED BY: Approval Discussion (] Information

Nadya Ladouceur, Governance Lead
Shannon Kelly, Associate University Secretary

1.0 ACTION

MOTION: That the Board of Governors approve the revisions to the Board Meeting Calendar 2025-2026 as
recommended by the Governance Committee.

2.0 EXECUTIVE SUMMARY

Proposed Changes to Board Meeting Schedule

At its June 20, 2024 meeting, the Board of Governors approved the 2024-25 and 2025-26 Board and
Committee calendars. Revisions to the 2025-26 Board calendar are being suggested to better integrate
internal processes to ensure sufficient time for material preparation and revision between Board and
Committee meetings and to align with sector best practices.

The proposed changes include reducing the number of regular Board meetings from seven (7) to six (6), and
varying the week of the month that the Board meets (rather than maintaining the last Monday of each month),
to provide a longer cadence between meetings to better accommodate Committee meeting schedules and
allow more time to incorporate feedback between meetings.

Proposed Changes to Board Committee Meeting Schedule

The proposed changes reflect the establishment of the Finance, Investments and Property (FIP) committee
and the Audit, Risk and Compliance (ARC) committee. It is recommended that the FIP committee meets six
times per cycle, prior to each Board meeting, while the ARC committee should meet four times per cycle.
Additionally, the number of Governance Committee meetings has been reduced, as requested by the
committee, to six per year, with one two-hour long meeting dedicated to reviewing By-laws and policies. The
Human Resources Committee will continue to meet three times a year in a similar cadence as past years.

The Presidential Search Advisory Group meetings will be scheduled closer to the commencement of the
search.

3.0 ALIGNMENT WITH UNIVERSITY STRATEGY

This item is aligned with the following Strategic Direction(s) from the 2023-2026 Strategic Plan:
#4: Continue to Build Inclusive and Inspiring Teaching, Learning, and Working Environments ~

Having a Board meeting schedule that aligns with the needs of the University ensures that both essential and
strategic decision making can occur to support the key pillars in the 2023-2026 Strategic Plan.
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https://simplebooklet.com/strategicplan20232026#page=1

4.0 ANALYSIS

Sector Best Practice

Following a review of 18 Ontario post-secondary institutions, it was identified that it was most common for
Boards to meet five (5) times per cycle, and that the week in which they met tended to vary throughout the
month. Algoma University’s practice of holding seven (7) regular meetings during the same week each month
where a Board meeting is scheduled represents an anomaly in the sector.

Number of meetings per Board cycle:

Ten (10) of eighteen (18) institutions held five (5) Board of Governors meetings.
Five (5) of eighteen (18) institutions held six (6) Board of Governors meetings.
Two (2) of eighteen (18) institutions held four (4) Board of Governors meetings.
One (1) of eighteen (18) institutions held seven (7) Board of Governors meetings.

Meeting Cadence:

All institutions reviewed varied the week of the month on which they met throughout the Board cycle. Most
institutions maintained consistency surrounding the week day and timing of the meetings.

The move to six (6) total Board meetings for the 2025-25 cycle could be followed by a further reduction to five
(5) for the 2026-27 Board cycle to align with the practices of the majority of universities in Ontario.

Internal Processes

The current practice of meeting seven times per cycle provides a condensed Board and Committee schedule
leaving limited time to schedule Committee meetings between Board meetings. The current schedule has
provided limited time for Board and Committee member feedback to be incorporated between meetings and
has also resulted in very little time for planning based on decisions made at previous meetings.

Adjusting the number of meetings, as well as cadence, as proposed is anticipated to allow for more time
between meetings in order to allow for planning and incorporation of feedback.

Processes to Support Reduction of Meetings

The following measures are being proposed to support the reduction of meetings to ensure the Board is able to
perform its role thoroughly and conduct its necessary oversight functions:

e Work Plans: The Secretariat Office is working to further formalize the current use of work plans for the
Board of Governors and its committees. It is anticipated that a work plan for the 2025-26 Board cycle
will be brought to the Board for approval at its September 2025 meeting.

e Presentation Framework: Creation of a structured presentation framework to guide those presenting
items to effectively utilize time allocated on the Board of Governors agenda while leaving sufficient time
for discussion.

e Review of Briefing Note Template: Review the current briefing note template to ensure it provides
Board members with the key information required to make informed governance decisions.

e Delegations to Committees: Assessing the delegation of decision-making authority to committees for
matters that may not require full Board of Governors approval may help streamline Board agendas and
create more time for in-depth discussion during meetings.

e Strategic Focus of Agendas: Enhance the use of the consent agenda for routine, non-controversial
matters to better focus on strategic discussions. Adopt a two-meeting structure for major decisions,
where proposals are first presented for Board discussion and feedback, allowing for thorough
deliberation before a final decision is made at the following meeting.
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5.0 RISK IMPLICATIONS

A decision will need to be made to confirm Board meeting dates in order to allow ample time and notice for
Board members to make time in their schedules.

Additionally, the university course scheduling processes require decisions to be made on room bookings for
governance meetings far in advance. Given the construction in the East Wing, advanced notice of room
bookings for Board meetings will be essential to ensure business continuity.

6.0 FINANCIAL IMPLICATIONS
There are no financial implications.

7.0 COMMUNICATIONS STRATEGY (OPTIONAL)

Board meeting dates will be posted onto the Board of Governors webpage and calendar invitations will be
circulated to governors.

8.0 ATTACHMENTS

1. Proposed Board of Governors Meeting Calendar 2025-2026
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July 2025 - June 2026

Board / Committee Calendar

Board Approval:
July 2025 August 2025 September 2025 October 2025

S MTWTEF S S MTWTEF S S MTWTF S S MTWTF S

2 3 4 5 1 2 2 3 - 5 6 1 2 3 4
6 7 8 9 10 11 12 3 5 6 7 8 9 7|z 9 10 11 12 13 5 6 7 9 10 11
13 14 15 16 17 18 19 10 11 12 13 14 15 16 14 ISEU 18 19 20 12 18
20 21 22 23 24 25 26 17 18 19m21 22 23 21 22 23 24 25 26 27 19 20 23m
27 28 29 30 31 24 25 26 27 28 29 30 zsm:-;o 26 27 28 29 30 31

31
November 2025 December 2025 January 2026 February 2026
S MTWTF S S MTWTEF S S MTWTF S S MTWTF S
1 2 3 4 5 6 2 3 1 2 3 4 5 6 7
2 3 E- 6 7 8 7 8 9 10 11 12 13 4 5 6 7 8 9 10 8 n10 11 12 13 14
9 |10} 12 13 14 15 14 15 16 17 18 19 20 11 12 13 15 16 17 15 21
16 17 18 19 20 21 22 21 22 23 24 27 18 19 m 21 23 24 22@24 25 26 27 28
23 24 25 26 27 28 29 28 25 26 27 28 29 30 31
30
March 2026 April 2026 May 2026 June 2026

S MTWTF S S MTWTF S S MTWTEF S S MTWTTF S
1 2 5 6 7 2 4 1 2 1 4 5 6
8 9 10 11 13 14 5 8 9 10 11 3 4 5 - 7 8 9 7 8 9 10 12 13
15 21 12 13 14 15 16 17 18 10 12 13 14 15 16 14 15 16 17 18 19 20
22m24 25 26 27 28 19 20 21 22 23 24 25 17 19 20 21 22 23 21 23 24 25 26 27
29 30 31 2628 29 30 24 25 26 27 28 28 29 30

Legend:

FINANCE, INVESTMENTS & PROPERTY [Zoom 4:30 pm - 6:30pm]

AUDIT, RISK, & COMPLIANCE [Zoom 4:30 pm - 6:30pm]

BOG ORIENTATION Aug 20

BOG Joint Board - Senate Strategy Session October 24-25
BOG Spring Strategy Session - May 29-30

STATUTORY HOLIDAYS/CLOSURES/MARCH BREAK [K-12]/STUDY WEEK

IMPORTANT DATES:

John Rhodes Scholarship Dinner (Oct 16)

President's Holiday Social (TBD)

Fall Convocations: Timmins (Oct 8), Brampton (Oct 21-22)

Spring Convocations: SSM (June TBD), Brampton (June TBD)

Updated: May 15, 2025
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31

Rationale:

Board of Governors: Meetings are scheduled on Mondays and held in-

person and via Zoom.

Open meetings: 4:30 pm to 5:15 pm

Closed meetings: 5:30 pm to 8 pm

Board Committees: Meetings are held virtually.

Board Senate Liaison Committee: Meetings are generally held four
times a year, with suggested months being September, December,
March and May. Scheduling is finalized in August to accommdate

teaching schedules.

Board of Governors



GOVERNANCE COMMITTEE REPORT

POLICY - ACCESS TO THE BOARD OF GOVERNORS

Open Agenda: 26 MAY 2025 PURPOSE:
PREPARED BY: Approval (] Discussion (] Information

Faviola Graceni, Manager, Policy & Privacy
Shannon Kelly, Associate University Secretary

1.0 ACTION

The Board of Governors is being asked to review and approve the proposed draft Policy and related
documents on Access to the Board of Governors. This policy is necessary to comply with By-law No. 1,
Version 1, Section 6.9, which states that ‘access to the Board of Governors is only permitted through
scheduled meetings or by written request, in accordance with established policies governing Board access.’

MOTION: That the Board of Governors approve the Access to the Board Policy, Procedures and Request
Form, as recommended by the Board’s Governance Committee.

2.0 EXECUTIVE SUMMARY

Over the past two months, the Governance Committee has developed a policy framework to govern how
individuals or groups from within the Algoma University community (including employees, students, and
members) may request access to the Board of Governors. This responds to the requirement in By-law No. 1,
Section 6.9, and addresses the absence of a formal policy or process for managing such requests. The
following documents are presented for approval:

e Policy — Access to the Board of Governors
e Procedures — Access to the Board of Governors
e Form — Access fo the Board of Governors Request Form

These documents establish a fair, consistent, and transparent process for submitting and responding to
requests to address the Board.

3.0 ANALYSIS

The policy creates a structured process for community members to present views, express opinions, or make
formal requests to the Board. It was developed based on sector-wide research (including higher education,
healthcare, and non-profit governance) and legal counsel advice during the revision of the university’s By-laws.

Key features include:

e The primary channel for communication with the Board is through the President and Vice-Chancellor,
who oversees university administration. Any matters requiring Board attention must follow internal
reporting structures. Requests to address the Board directly must adhere to the outlined procedures,
with the Board Chair serving as the official spokesperson for the Board.

e The policy specifies that the Board Chair leads the decision-making process for access requests,
ensuring alignment with Board policies and procedures. The Board Secretary manages the process,
ensuring compliance.
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e |f a Governor other than the Chair receives a direct request, they must inform the Board Chair and
Secretary, who will assist the requester.

e Requests must be submitted at least 15 business days before the next open Board meeting using the
online request form. The Board Chair has the authority to approve or decline requests, determine
presentation time (up to 5 minutes), and decide on the order of presentations. The Chair may refer
requests to the President, external consultants or existing policies/processes of the University as
necessary.

e Once granted, presentations will be held during open Board meetings, either in-person, online, orin
writing, and live-streamed. The Board may ask questions but is not required to take action.

e |[f arequest is declined, the requester will receive an explanation and guidance on alternative channels.
Presentations will be part of the official record, and any follow-up actions will be managed by the Board
Chair, or their delegate.

e Granted repeat requests on the same topic from the same individual are only allowed after 12 months
have passed from the original request.

The implementation of this policy will:

Clarify how the university community may engage with the Board;
Promote transparency and accountability in decision-making;

Minimize risk associated with ad hoc or inconsistent access; and

Align governance practices with sector best practices and legal standards.

This structured approach will enhance trust, improve operational efficiency, and ensure the Board can respond
effectively and appropriately to community input.

4.0 RISK IMPLICATIONS

This policy is necessary to comply with By-law No. 1, Version 1, Section 6.9. Currently, no such policy or
process exists. Without clear guidelines and defined procedures, decisions to grant or deny access can be
difficult to justify, leading to inconsistencies and perceptions of unfairness. Additionally, the lack of a formal
process creates uncertainty for both the requesting groups and the Board. The lack of such a policy also
makes the Board vulnerable to external pressure and makes it difficult to evaluate requests consistently, which
can result in inefficiencies and the potential for important matters to be overlooked.

6.0 FINANCIAL IMPLICATIONS
There are no financial implications.

7.0 COMMUNICATIONS STRATEGY

Once approved, the policy will be publicly available on Algoma University’s policy and Board of Governors
webpages. It will also be available on the Board portal. Members of the Board will also be oriented to the
requirements of this policy and its procedures during Orientation and as necessary.

8.0 ATTACHMENTS

1. Policy - Access to the Board of Governors
2. Procedures - Access to the Board of Governors
3. Form - Access to the Board of Governors Request Form

15
Policy - Access to the Board | 26 May 2025 | Page 2



4,

POLICY - ACCESS TO THE BOARD OF GOVERNORS

Category: Board

Sub-category To be determined by the Policy Office. Policies with similar themes may be
categorized together into subgroups to maintain cohesion.

Policy number: To be determined by the Policy Office

Policy owner & office: Chair of the Board of Governors

Approver: Board of Governors

Date last approved: MMM-DD-YYYY

Note: The electronic version of the policy on algomau.ca/policies-and-procedures

prevails over all other electronic or printed copies. This policy supersedes any
related previous versions.

PURPOSE

1.1.

1.2.

The purpose of this policy is to establish rules and expectations for employees, students
and members of the Algoma University community wishing to request access to the
Board of Governors (the ‘Board’). It ensures transparency and accountability while
respecting governance practices.

By establishing a clear process, the policy supports the Board in fulfilling its strategic and
oversight responsibilities. It also reinforces a respectful, trust-based relationship between
the Board, employees, students and the University community, with a shared
understanding of roles and responsibilities.

SCOPE

2.1.

2.2.

2.3.

This policy and related procedures apply to all employees, students and members of the
Algoma University community who wish to access the Board.

This policy does not apply to Board members, members of the Board’s committees,
individuals responsible for organizing and managing Board meetings, or anyone invited
by the Board to participate in its meetings or committee meetings, as outlined in the
Policy - Board Meetings.

This policy does not apply to individuals wishing to attend Open Board meetings as
observers, in accordance with the Policy - Board Meetings.

EXCEPTIONS TO POLICY

3.1.

Any exceptions to this policy will be approved by the Chair of the Board of Governors.

DEFINITIONS

Policy - Access to the Board of Governors
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Employee: means a faculty, staff and member of the administration at Algoma University.

Students: means any students registered in degrees, diplomas or certificates at Algoma
University.

Requester(s): means an Algoma University employee, student, member of the University
community and their representatives requesting access to the Board of Governors.

Member of the University Community: means any individual who has an official relationship
with the University in the communities where the University operates.

5.

5.1.

5.2.

5.3.

5.4.

6.

POLICY

In accordance with the Algoma University Act, the Board of Governors is responsible for
governing and managing the affairs of the University. The President and
Vice-Chancellor has supervision over and direction of the academic and general
administration of the University, its students, managers, teaching staff and non-teaching
employees and such other powers and duties as may be conferred upon or assigned to
them by the Board.

The primary channel for employees, students and members of the university community
to communicate with the Board is through the President and Vice-Chancellor. Internal
reporting structures must be followed before matters can be escalated to the Board.

If employees, students or members of the Algoma University community wish to
express their view on specific matters directly to the Board, they may request access to
the Board in accordance with the Procedures of this policy and any related documents.

The Board Chair acts as the sole official spokesperson for the Board, in accordance
with the Policy - Code of Conduct for Governors and the Governor Position Description.

REFERENCES

This policy and the related procedures are established in accordance with the below, as
amended from time to time.

6.1. Procedures - Access to the Board of Governors
6.2. Algoma University Act, 2008

7. APPENDIXES
7.1.  Access to the Board Request Form

8. INTERPRETATION, COMPLIANCE & REVIEW

8.1. This policy was developed and adheres to Algoma University’s Policy on Policy
Development and its appendixes.

8.2. The policy owner and the Policy Office at the University have the authority to address
questions related to the interpretation and application of this policy and to monitor
adherence to the policy.

Policy - Access to the Board of Governors 2
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8.3. Compliance with this policy is expected by all and at all times. Non-compliance with this
policy may result in disciplinary action, up to and including termination or other determined
consequences. Any instance of non-compliance with this policy should be reported
immediately to the Policy Owner or Policy Office who will follow established procedures to
assess and determine actions required.

8.4. Amendments to the policy may occur in response to changing circumstances or
legislation, with regular reviews conducted according to the determined frequency at a
minimum.

8.5. Algoma University recognizes the value of using existing best practice, guidelines, and
frameworks established by other Universities and acknowledges their role in informing our
own policies.
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POLICY HISTORY

Please complete the Policy History chart and submit it to the Policy Office along with a copy of the final
policy to be approved. You may leave blank sections that do not apply or are not sure about. The below
information will not be included in the policy, nor published once approved, but is required for tracking by
the Policy Office.

POLICY HISTORY

Status IN REVIEW

Date first issued NEW POLICY

Review Frequency | Every 3 years, in Q4

Last Review NONE

Next Review MARCH-01-2028
Last Approval MMM-DD-YYYY
Approved by Board of Governors
IEDI Review

Approval by

Description of .

Change New Policy
Contributing

Offices

Superseded None
Documents

Key Words Access to the Board, Communication with the Board
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Procedures - Access to the Board of Governors

Related Policy: Policy - Access to the Board

Policy Owner:

Chair of the Board of Governors

Procedure Owner Chair of the Board of Governors

(if different):

Procedures MMM-DD-YYYY Procedures come in effect
Effective:

Last Review of MMM-DD-YYYY Procedures were last reviewed
Procedures:

1. Purpose

1.1.

The purpose of these procedures is to provide a clear and consistent process
which employees, students or members of the university community can use to
request access to the Board of Governors.

2. Roles and Responsibilities

2.1.

2.2.

2.3.

24,

The Board Chair is responsible for providing leadership and decision making in
the management of requests for access to the Board, ensuring alignment with
Board policies and procedures.

The Board Secretary is responsible for the administration of the access to the
Board process and ensuring compliance with Board policies and procedures, and
any duties delegated to them by the Board Chair.

Governors of the Board - other than the Chair - who receive a direct request for
access to the Board, must notify the Board Chair and Board Secretary. The
Board Secretary will then support the requester(s) accordingly.

Requester(s) must follow the requirements of the policy, these procedures and
are bound by university policy requirements related to conflict of interest and
confidentiality.

3. Board Chair Authority

3.1.

Procedures -

The Board Chair has the authority to:
3.1.1.  Decide whether a request will be granted.

3.1.2.  Determine if the request falls under an existing University policy or
process. If so, the request will be addressed according to the relevant
policies or processes.

3.1.3.  Set the Board meeting date for each granted request, in alignment with
the Board Meetings Policy and agenda.

3.1.4.  Allocate the time for each granted access request, which shall not exceed
5 minutes, typically scheduling granted access requests at the beginning
of the meeting.
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3.1.5. Determine the number of access requests and the number of attendees
allowed at a Board meeting, in accordance with the Policy - Board
Meetings.

3.1.6.  Decide the order in which granted access requests will be presented to
the Board, generally following the principle of presentation in the order of
the receipt.

3.1.7.  Take necessary actions in case of improper conduct or any violation of
policy.

4. Submission of Request to Access to the Board

4.1.

The online Board Access Request Form and supporting materials (e.g.
presentations) must be submitted to the Board Secretary no later than 12:00 pm,
15 business days in advance of the date of the next open Board meeting.

4.1.1. Ifa group is submitting a request, a single spokesperson must be
identified.

4.1.2.  Supporting materials accompanying a request will become part of the
Board’s official record. If no supporting documents are included with the
request form, they cannot be submitted or considered at a later date.

5. Management of Requests to Access the Board

5.1.

5.2.

5.3.

5.4.

5.5.

The Board Secretary will notify the Board Chair upon receiving a request form.
The Secretary will review the request to ensure all required information is
provided, in line with the policy, procedures, and the Access to the Board
Request Form requirements.

The Board Chair, with support from the Board Secretary, will review each request
within 5 business days to determine the appropriate action. The Board Chair is
not obligated to grant a request to access the Board.

Upon review, the Board Chair may:

5.3.1.  Refer the matter to the President and Vice-Chancellor if the request is an
operational matter.

5.3.2.  Seek advice from external consultants and/or legal counsel before making
a decision, if necessary.

5.3.3. Invite the requester to provide additional information, as necessary.

5.3.4. Decide to grant, or decline the request.

If the access request is granted, the Board Chair, or their delegate, will
confidentially inform the Board.

5.4.1.  The Board Secretary, on behalf of the Board Chair, will communicate the
decision with the requester and any other requirements in accordance
with Board and university policies.

If the request is declined, the requester will receive an explanation along with
guidance on alternative channels for addressing their request. The Board Chair,
or their delegate, will also confidentially inform the Board.
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6. Granted Requests to Access the Board

6.1.

6.2.

6.3.

6.4.

6.5.

6.6.

6.7.

6.8.

Granted access requests are only permitted to be presented at open meetings of
the Board. Other requests (e.g. access requests for a Board Committee) will not
be considered.

Granted access requests can be made in-person (subject to Board meeting
schedule and policies), virtually online, or in writing.

A requester that has been granted access to the Board must only speak on the
specific subject stated in the request.

A requester that has been granted access to the Board on a specific subject may
not submit another access request on the same subject until 12 months have
passed since the initial access to the Board request was made.

Presentations made to the Board as part of an access request, will be
live-streamed as part of the open Board meeting.

Governors will have the opportunity to ask questions or seek clarification from
those presenting but will not opine about or debate the merit of information
received.

At its discretion, the Board will determine whether it will consider the information
presented by the requester. The Board is not obligated to take any action on the
presentation it receives.

Any required Board follow-up from a presentation will be carried out by the Board
Chair or designate.

7. Documentation and Forms

7.1.

Board Access Request Form

8. Training and Communication

8.1.

Governors and the Chair will review and undergo training on this policy and its
procedures during Orientation and as needed thereafter. The Board Secretary
with support from the Secretariat Office will coordinate the Orientation and
training of Governors.

9. References

9.1. By-law No.1
10. Approval
10.1.  Approved by Board of Governors through Minutes on MMM-DD-YYYY

11. Distribution

11.1.

These procedures, the policy and related documents will be available on the
Board portal, as well the Algoma University Policy and Board website pages.
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Access to the Board Request Form

Thank you for your interest in a making a request to access the Algoma University Board of
Governors. By submitting this form, you confirm that the information provided is true and
accurate to the best of your knowledge. You also acknowledge that you have reviewed and
understand the Policy and Procedures — Access to the Board of Governors.

1. First and Last Name *

2. Email *

3. Phone*

4. What is your relationship with Algoma University? *

Mark only one oval.

Employee
Student
Community Member

Other:

5. Are you a representative of an organization or group (i.e. a spokesperson)? *

Mark only one oval.

YES
NO
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9.

If YES, please provide additional information about the organization/group you
are representing.

Are you a new or returning requester? *

Mark only one oval.

New: This is my first time making a request to access the Board.

Returning: | have previously made a request for, or have been granted, access to the
Board

If your request is granted, how would you prefer to give your presentation? *

Mark only one oval.

In-person
Virtually online

In-writing

Subject of the request *

Please include:

¢ A summary of the issue and points you'd like to make

¢ What action you would like for the Board to consider, if any

 Information regarding individuals, groups or organizations who support the request (if
applicable)

¢ Materials you want to refer to
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10. As outlined in the policy, the primary channel for employees, students and members *
of the university community to communicate with the Board is through the President
and Vice-Chancellor. Has the subject of the request been addressed through
university internal reporting structures?

Please provide an explanation, including the outcome if addressed through university internal
reporting structures and why you wish to further address the subject directly with the Board.

11. Are there any specific timelines related to your request that the Chair should be
aware of? If so, please provide details below.

12. Upload Materials

Files submitted:

Privacy Statement

Algoma University is committed to respecting your privacy, in accordance with privacy legislation and
the university's Privacy Policy. The information provided in this form will be collected, used and
disclosed in accordance with the university's privacy policies for the purposes of providing university-
related activities.

This content is neither created nor endorsed by Google.

Google Forms

25


https://www.ontario.ca/laws/statute/90f31
https://algomau.ca/privacy-policy/
https://www.google.com/forms/about/?utm_source=product&utm_medium=forms_logo&utm_campaign=forms
https://www.google.com/forms/about/?utm_source=product&utm_medium=forms_logo&utm_campaign=forms
https://www.google.com/forms/about/?utm_source=product&utm_medium=forms_logo&utm_campaign=forms

BOARD OF GOVERNORS REPORT

Notice of Motion: Board of Governors By-law Revisions

Closed Agenda: 26 MAY 2025 PURPOSE:
PREPARED BY: Approval Discussion (] Information

Shannon Kelly, Associate University Secretary
Faviola Graceni, Manager, Policy & Privacy

1.0 ACTION

As per section 17.2 of By-law No. 1, to enact, amend or repeal any by-law of the Board notice of motion shall
be given at the meeting of the Board next preceding the meeting at which the motion is to be presented.

This item is intended to act as the notice of motion for the following which will be presented to the Board during
the Open Session for approve on June 23, 2025:

MOTION: that the Board of Governors approve the revisions to the Board of Governors By-law No. 1 as
follows:
o Definition of Secretary and Officer of the Board - Revisions have been made to enhance clarity
o Section 4 - Composition of the Board - The proposed revisions have been made to enhance
clarity, present the content in sub-headings by theme for easy navigation, and introduce a more
flexible, proportional approach to ensuring the University’s strong commitment to meaningful
Indigenous representation on the Board,
o Section 5 - Officers of the Board - The proposed revisions have been informed by past Board
practice and legal counsel’s advice to align the language in the By-law with how the Board has
appointed the Secretary over the past 2 years.

2.0 EXECUTIVE SUMMARY

Over the last few years, the Board of Governors has conducted an extensive review of the Board By-laws. Key
objectives of this review included:

e Ensuring compliance with the Algoma University Act, 2008, the Ontario Not-for-Profit Corporations Act,
2010 (ONCA), and other relevant legislation;

e Incorporating recommendations from the Governance Committee Position Paper, OAGO report, Board
meeting minutes, and strategic retreats;

e Aligning with governance best practices and standards across the higher education sector; and

e Streamlining the By-laws by moving procedural details into policies for greater flexibility.

On August 21, 2024, substantive By-law changes were presented to the Board for feedback following a
thorough review by the Secretariat Office, Governance Committee, and legal counsel. In September 2024, it
was determined that the Governance Committee would scale back revisions at that time to focus on meeting
ONCA compliance requirements. The Governance Committee committed to monthly reviews of the by-law
revisions that were not approved in August 2024 due to the prioritization of ONCA-compliant by-law revisions,
and to bring forward such recommendations to the Board gradually throughout the year.

The Governance Committee incorporated the originally proposed August 2024 By-law revisions into its work
plan in a gradual manner. The second round of these recommendations is now being presented for Board
approval. The Governance Committee re-reviewed the By-law revisions at their April and May meetings.
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During this review, the committee provided minor additional feedback to improve clarity in the Definition and
Section 5. These revisions have been incorporated.

3.0 ALIGNMENT WITH UNIVERSITY STRATEGY

This item is aligned with the following Strategic Direction(s) from the 2023-2026 Strateqic Plan:

#4: Continue to Build Inclusive and Inspiring Teaching, Learning, and Working Environments -~

While this item does not directly relate to a specific pillar of the strategic plan, the creation of strong
governance practices supports effective decision making and implementation of key activities and initiatives
crucial to achieving the strategic direction of the University.

4.0 ANALYSIS

Revisions are being proposed only to the following sections of By-law No.1, and have been noted in the Mark
Up version:

e Definition of the terms “Secretary” and “Officer of the Board”
e Section 4 - Composition of the Board
e Section 5 - Officers of the Board

The two Definitions have been further revised after feedback from the Governance Committee to provide clarity
and reduce redundancy.

Revisions to Sections 4 and 5 retain the existing content from By-law No. 1, Version 1 (approved by the Board
on October 1, 2024) with some additions. To improve readability, the content has also been reorganized under
sub-headings, and the numbering has been adjusted accordingly. There are no revisions being suggested for
By-law No.2 at this time.

Summary of Revisions to By-law No.1 Section 4: Composition of the Board

1. Sub-section - 4.1 Membership
e The markup version of the proposed changes demonstrates that most of the existing content under
Sub-section 4.1 — Membership has been retained. The only substantive revision is to Section 4.1.6,
which addresses the inclusion of Governors who self-identify as First Nations, Métis, or Inuit (FNMI), in
accordance with University policy. Originally proposed in August 2024, this revision aims to balance
flexibility with the University’s ongoing commitment to meaningful FNMI representation on the Board.
e The proposed revision to Section 4.1.6 introduces a more flexible and proportional approach to
Indigenous representation on the Board. Under the current By-law, a minimum of four representatives
from Anishinaabe organizations and/or communities is required, regardless of the Board’s size.The
revised wording adjusts this requirement based on the total number of Governors:
e |[f the Board consists of 20 or fewer Governors, at least three must self-identify as FNMI.
e |f the Board has more than 20 Governors, at least four must self-identify as FNMI.

2. Sub-section 4.2 - Eligibility

e A new section, 4.2.1, has been added to explicitly state that the primary mission of the Board is to
achieve excellence in governance. In fulfilling this mission, the Board will prioritize the election or
appointment of highly skilled candidates who reflect the University’s Special Mission and meet the
functional needs of the Board.

3. Sub-section 4.3 - Terms
e Section 4.3 retains its original content with slight rewording for clarity.

4. Sub-section 4.4 - Recruitment of Governors

e Section 4.4 has been updated to include a revision to 4.4.3, which clarifies the Board’s role in elections.
While the Board will ratify election results, provided they were conducted in accordance with By-law No.
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2, it is not obligated to appoint any individual solely based on the election outcome. This change
ensures that the Board retains discretion in selecting candidates who align with its governance needs.

5. Sub-section 4.5 - Removal
e The content in this section was relocated from the bottom of the section to this subheading further up
the page to increase clarity.

6. Sub-section 4.6 - Vacancy of Office

e Section 4.6 has been slightly revised to clarify the conditions under which a Governor’s office may be
vacated. These conditions are now explicitly stated as being in accordance with the AU Act, University
policies, and relevant legislation, ensuring alignment with legal and institutional frameworks.

Summary of Revisions to By-law No.1 Section 5: Officers of the Board

Section 5 has been revised to better reflect the current practices of the Board of Governors and to align with
governance standards in the higher education sector across Ontario and Canada. These updates provide
greater clarity and ensure consistency with established governance frameworks.

1. Sub-section 5.1: The sentence has been reworded to outline who is included as an Officer of the Board.
The reference to the Past-Chair as an Officer of the Board has been removed, as this has not been a
practice of the Board over the last 5 years.

2. Sub-section 5.2 — Clarification of election and vacancy procedures for the Chair and Vice-Chair
e Section 5.2 has been reworded to provide a clearer and more structured outline of the process for
electing the Chair and Vice-Chair of the Board, as well as the procedure for filling any vacancies in
these positions.

3. Sub-section 5.3 - Minor grammatical edits are suggested to improve readability.

4. Sub-section 5.4 — Clarification of Officer Appointments and the Board Secretary

e Previously, this sections contained contradictory language regarding the appointment of the Secretary
and other Officers of the Board:
=> The By-law stated that the Board would appoint the Secretary, yet it also indicated that the
University President would automatically serve as Secretary unless the Board decided
otherwise.
= It further outlined that the Board would annually appoint three or more officers (referring to
signing officers), including the President, with two or more additional officers appointed based
on the President’s recommendation—one of whom would be the Secretary of the Board.
=> This language created confusion and inconsistency.
e The revised wording eliminates ambiguity by clearly stating that:
- In 5.6 the Board will appoint Signing Officers as needed to align with the University’s policies.
- In 5.4 the Board shall annually appoint the Secretary, who is typically the University Secretary or
their designate, in alignment with Board past practice of 2 years of appointing Paul Quesnele
(University Secretary) to the position of Secretary.

Regarding the proposed revisions to sub-section 5.4, we would like to provide additional clarification in light of
questions previously raised at the Board.

It has been expressed that the Board intends to continue its practice of appointing the University Secretary to
the role of Board Secretary, in order to maintain continuity and leverage the governance expertise embedded in
the University Secretary position. The provided provisions do not assume that appointment is automatic; the
University Secretary may only assume the role of Board Secretary if formally appointed by the Board.
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While this has been the consistent practice at Algoma University, it is also reflective of established governance
norms across Ontario's publicly funded universities, where the Board Secretary is typically a permanent,
non-executive officer holding the role University Secretary or equivalent position, rather than a senior
administrator such as the President. This model supports procedural neutrality and helps ensure the credibility
of the Board’s governance processes. The role of the Board Secretary is fundamentally distinct from executive
or advocacy functions. It centers on governance support, procedural impartiality, and the accurate
administration of Board processes. The Secretary is responsible for ensuring that Board meetings are
conducted in accordance with university By-laws, that records and decisions are properly maintained, and that
governance procedures comply with applicable legislation and good governance standards.

Appointing a University Secretary—who is a permanent staff member not subject to term limits—to the Board
Secretary role provides greater continuity and institutional memory than would be possible if the role were filled
by a President or other executive, who typically serves a fixed term (often limited to two five-year terms). This
stability is especially important given the complexity of governance environments in post-secondary institutions
and the long-term oversight responsibilities of governing boards.

Moreover, assigning the Board Secretary role to a senior administrator such as the President may raise
concerns about real or perceived conflicts of interest, particularly since Presidents are often responsible for
bringing forward recommendations to the Board. Best practice in governance calls for the Secretary to be
clearly independent from those advocating for or implementing policy decisions. Separating the governance
support function from the executive decision-making role safeguards the integrity, neutrality, and transparency
of Board operations. In all 20 publicly funded universities in Ontario, the University Secretary—or an equivalent
governance officer—serves as Board Secretary, typically in a non-voting, ex officio capacity. This structure
reflects a sector-wide recognition of the value of having a neutral, knowledgeable, and continuously appointed
individual support the governance process. It reinforces the Board’s ability to operate independently, uphold
procedural rigour, and ensure effective oversight.

By implementing these revisions, the By-law now provides a coherent, transparent, and practical framework for
appointing Board officers while ensuring alignment with governance best practices.

5.0 RISK IMPLICATIONS

Clear By-law language and strong governance practices help reduce overall risk to the University in its
governing practices.

6.0 FINANCIAL IMPLICATIONS
There are no financial implications.
7.0 ATTACHMENTS

A. BOG By-Law No. 1 (Version 3) - as effective March 31, 2025 - with Round 2 of Proposed Revisions
(MARKUP)

B. BOG By-Law No. 1 (Version 3) - as effective March 31, 2025 - with Round 2 of Proposed Revisions
(CLEAN)

Former Proposed By-Law Revisions from August 2024 (for context)

1. BOG 21 AUG 2024 - Open Board Book
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1. PREAMBLE

1.1.  Section 17 (1) of the Algoma University Act, 2008 empowers the Board of Governors to make
By-laws for the conduct of its affairs.

1.2.  Algoma University and the Board of Governors are committed to promoting and upholding the
principles of Indigenization, Equality, Diversity, Inclusion and Decolonization (IEDI & D) within the
operations and governance of the University in alignment with its Special Mission under section 4 of
the Algoma University Act, 2008. The University is committed to cultivating a welcoming, inclusive,
safe, and respectful learning environment, one that celebrates the richness of cultural diversity
amongst all of its campus locations and promotes meaningful engagement among students, staff, and
visitors from all corners of the globe. It is this commitment to diversity and inclusion that defines the
essence of the University.

2.  OBJECTS/MISSION

2.1. The Algoma University Act, 2008, provides that the objects of the University are the pursuit of
learning through scholarship, teaching, and research within a spirit of free enquiry and expression.

2.2.  Itis the Special Mission of the University to:

2.2.1. be a teaching-oriented university that provides programs in liberal arts and sciences and
professional programs, primarily at the undergraduate level, with a particular focus on the needs
of northern Ontario; and

2.2.2. cultivate cross-cultural learning between aboriginal communities and other communities, in
keeping with the history of Algoma University College and its geographic site.

3. DEFINITIONS & INTERPRETATION

3.1. DEFINITIONS: In the By-laws:

Algoma University College: means the college incorporated as a non-share corporation, under the name
Algoma College Association, by Letters Patent dated October 23,1964 and amended by supplementary
Letters Patent dated August 30, 1976 and November 2, 1990;

Anishinaabe: means First Nations, Metis, and Inuit people
Act: means the Algoma University Act, 2008

Articles: means Articles of the Incorporation, also known as Letters Patent, which established Algoma
University College;

Board: means the Board of Governors of the University

Board Cycle: means July 1 to June 30;

External Member: means any Governor who is not an Internal Member
Fiscal Year: means May 1 to April 30;

Governor: means a member of the Board of Governors of the University;

Governors at Large: means External Members with skills and lived experiences as identified by the
Board;

Round 1 Amendments - approved by BOG March 31, 2025 3
Round 2 Amendments - tracked for BOG review in May and approval in June

32



Internal Member: means the President and Vice-Chancellor of the University, Teaching Staff Governor,
Non-Teaching Staff Governor, Student Governor and Senate Member;

Member: means an individual who is a member of the University. The sole Members of the University
are the Governors;

Non-teaching Employee: means an employee of the University who is not a Teaching Staff, and is not
the President, any employee who reports directly to the President, or a student employee employed on an
hourly basis and/or on a short-term work assignment who is not a member of the support staff bargaining
unit. For the purpose of the By-laws, Non-Teaching Employees may be referred to as “Non-Teaching
Staff”;

Officer of the Board: means the positions listed in section 5.1 of this By-law. €hatr-and=vVree=Chatr-of-

Board, dent, S uch o 0 a Board d 0 0 :

President: means the President and Vice-Chancellor of the University;

Secretary: means the individual appointed by the Board, which is typically the University Secretary or
their designate;

Secretariat: means Office of the Secretariat;
Senate: means the senate of the University
Senate Member: means a member of Senate duly elected to serve as a governor on the Board;

Special Resolution: means a resolution passed by the Board and confirmed by at least two-thirds of the
votes cast at an annual or general meeting of the Board duly called for that purpose, or is a resolution
consented to by each Member entitled to vote at a meeting of the Members;

Student Governor: means a student of the University duly elected to serve as a student governor;

Teaching staff: means professors, associate professors, assistant professors, lecturers, associates,
instructors, tutors and all others employed to do the work of teaching or giving instruction and includes
persons employed to do research at the University, (“corps professoral”). as defined in Algoma University
Act, 2008. For the purposes of this by-law Teaching staff may also be referred to as Faculty.

University: means Algoma University as established by tThe Algoma University Act, 2008

3.2. INTERPRETATION:

3.2.1. The provisions of this By-law which refer to specific administrative positions, such as but not
limited to the President, shall continue to be effective despite changes made to the title for these
positions from time to time.

3.2.2. References in this By-law and in resolutions of the Board to the Act shall, unless the context
otherwise requires, mean and include the Algoma University Act, 2008, and any amendments
thereto from time to time or any act that may hereafter be substituted therefore.

3.2.3. Other than as specified in Definitions, all terms contained in this By-law that are defined in the
Act shall have the meanings given to such terms in the Act. Words importing the singular include
the plural and vice versa, and words importing one gender include all genders.

3.2.4. The invalidity or unenforceability of any provision of this By-law shall not affect the validity or
enforceability of the remaining provisions of this By-law. If any of the provisions contained in
the By-laws are inconsistent with those contained in the Articles, the Act, or the Not-for-Profit
Corporations Act, 2010, the provisions contained in the Articles or legislation, as the case may
be, shall prevail.
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4. COMPOSITION OF THE BOARD

4.1. MEMBERSHIP

4.1.1. There shall be one class of members of the University. Membership in the University shall be
restricted to those individuals who are also sitting members of the Board. Membership in the
corporation is not transferable and shall automatically cease upon the individual ceasing to be a
Governor.

4.1.2. For the purposes of this By-law, membership Board cycle means the twelve-month period
beginning on July 1 and ending June 30.

4.1.3. In accordance with the Act and the By-Laws, the Board shall by Special Resolution determine the
number of Members for each Board Cycle. All members shall be voting members having one (1)
vote unless otherwise listed.

4.1.4. In accordance with Section 8 (1) of the Act, the Board of Governors shall consist of not less than
12 and not more than 30 members as follows:

4.1.4.1. Internal Members
4.1.4.1.1. President and Vice-Chancellor

4.1.4.1.2. Teaching Staff Governor

4.1.4.1.3. Student Governor who is a member of the Algoma University Student Union
(AUSU)

4.1.4.1.4. Non-Teaching Staff Governor
4.1.4.1.5. Other members appointed by the Board as per the Act, Section 8(1) sub-section 7:
4.14.1.5.1. Senate Member

4.14.1.5.2. Student Governor who is a member of the Shingwauk Anishinaabe Students
Association (SASA)

4.1.4.2. External Members
4.1.42.1. Chancellor

4.1.4.2.2. Lieutenant Governor in Council Members

4.1.4.2.3. Other members appointed by the Board as per the Act, Section 8(1) sub-section 7
from the Community at Large.

4.1.5. Atleast 60 percent of the members of the Board shall be external members.

4.1.6. If the Board composition is twenty (20) Governors, or less, a minimum of three (3) Governors
shall be persons who self-identify as First Nations, Métis or Inuit in accordance with University
policy in effect from time to time. Should the Board composition be over twenty (20) Governors,

the number of such Governors shall increase to MW

%ﬁm four (4) Beard-members-sim-l-l—be—qepeﬁed—es—
representatives-ofAmnishinmaabe-organizations-and/or-communities.

4.1.7. If, during a Governor’s term of office, such Governor elected or appointed under sub-section
4.1.43=4 of this By-law ceases to be eligible for election or appointment to the Board, such
individual thereby ceases to be a Governor, unless permitted otherwise by the Act.

4.2. ELIGIBILITY

4.2.1. The primary mission of the Board of Governors is to achieve excellence in governance and
ensure performance and accountability in managing the University’s affairs. To meet this, when
electing or appointing Governors, the Board shall strive to identify highly skilled candidates who
reflect the Special Mission of the University, the broad regions served by the University’s
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multiple campuses, the diversity of Canadian society, and the functional needs of the Board. The
Board is dedicated to ensuring diverse perspectives are heard, valued, and respected within its
composition and functions. Individuals from equity deserving groups and First Nations, Métis,
Inuit and Urban Indigenous Peoples of Canada are encouraged to consider serving as governors.

4.2.2. Eligibility criteria for all governor positions within the Board will be determined in accordance
with By-law No.2.
43. TERMS
4.3.1. The term of office for all am elected or appointed Governors, except for the Student Governors,

4.3.2.

4.3.3.

shall not be more than three years. +he-termof-office-for-a-Governorwheo-represents-students-
shat-be-one-year: Typically, the term length shall be three (3) years, however the Board retains
discretion to determine if a Governor will serve for a term of shorter duration by Board
resolution, as may be appropriate in the circumstances. The commencement of a Governor’s term
shall normally be July 1 of each year unless an appointment is made mid-term to replace a
vacated position on the Board. The retirement date shall be June 30 of each year.$§

All Governors, except for the Student Member, shall be eligible for re-appointment subject to a
max of six (6) consecutive years as outlined in the Act (with the exception of the Chair in
accordance with Section 11(3) of the Act), but are eligible for reappointment or re-election after
one (1) year’s absence from the Board.

The term of office for the Student Governor of the Board shall be one (1) year. If a Student
Governor graduates during their term of office, they may continue to sit as a Governor for the
remainder of their term.

44. RECRUITMENT OF GOVERNORS

4.4.1.

4.4.2.

4.4.3.

4.4.4.

44.5.

The Board has set up transparent and effective processes for the recruitment and election of
members to the Board. The procedures for the recruitment, nomination and election of Governors
are established in By-law No.2.

The Board reserves the right to exercise discretion in appointing individuals to its membership
and retains the authority to make final decisions regarding governor appointments, except for
those appointed by the Lieutenant Governor in Council.

Elections of Internal Governors are advisory and the Board shall not be bound to appoint any
individual to the Board in response to an election. Nevertheless, the Board acknowledges the
significance of the election process and will ratify its results, provided the elections were
conducted according to established procedures under By-law No.2.

Each Governor shall be appointed or elected by a resolution passed at a meeting of the Members
holding office at the time of such election or appointment, in accordance with Board policies.

An individual who is appointed or elected to hold office as a Governor must provide consent in
writing to hold office within ten (10) calendar days after the election or appointment. This does
not apply to Governors who are re-elected or re-appointed.

45. REMOVAL
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4.5.1. Membership in the University, and therefore the Board, ends where a Governor’s office is
vacated as defined in section 4.6 of this By-law.

4.5.2. In compliance with applicable legislation, the Board has the right to discipline and/or remove a
Governor and shall set policies defining when and how the Board will exercise such power and
the manner in which a Governor shall be disciplined or be removed.

4.6. VACANCIES

4.6.1. The office of a Governor shall be vacated if: A=vaeaney-en-the-Beoard-oeeurs=f,

4.6.1.1.  the Governor’s term expires;

4.6.1.2. the Governor resigns or dies;

4.6.1.3.  the Governor ceases to a-memberrestgns-oreeases-to be eligible for appointment

or election to the Board before the end of their term, as prescribed in By-law
No.2;

4.6.1.4.  the Governora-mrember-is incapable of continuing to act as a member and the
Board by resolution declares the membership to be vacated;

4.6.1.5.  the Board by resolution declares a membership to be vacated for failure to attend
three consecutive regularly scheduled meeting or for having less than an overall
attendance record of seventy percent (70%) Board and Committee meetings
combined within the annual Board Cycle, unless on an approved Board leave; or

4.6.1.6.  the Board by Special Resolution declares a Governor to be removed from the
Board.
4.6.2. If a vacancy occurs on the Board, the Board shall:
4.6.2.1.  determine whether or not to fill the vacancy, and
4.6.2.2.  ifthe vacancy is to be filled, appoint or elect the new member in accordance with

the same procedure as applied to the appointment or election of the member
being replaced.

4.6.3. A person who fills a vacancy under SectionSsubseetren 4.63=+7 shall hold office for the
remainder of the term of the Governormember they are replacing. A person elected or appointed
under Section 4.6subseetten-3=+7may be re-elected or re-appointed upon the expiry of the term
that they were elected or appointed to complete, but is eligible for further re-election or
re-appointment only after one year’s absence from the Board.

S.  OFFICERS OF THE BOARD

5.1, The Officers of the Board shall include the Chair, Vice-Chair, President and Secretary, as well as any
other Officers the Board may determine by resolution from time to time.
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5.2.  The Board shall annually elect a Chair and Vice-Chair(s) from its External Members and shall fill any
vacancy in these offices from among such External Members. The Chair and Vice-Chair(s) shall
normally serve for two (2) consecutive one-year terms.

83===The Chair shall preside over the meetings of the Board and, if the Chair is unable to act or if the
position is vacant, the Vice-Chair shall act in their place. =anes=4If both the Chair and Vice-Chair are
unable to act, the Board may appoint an Eexternal Mmember to serveaet temporarily in their place.¥

S54——=The Board shall annually appoint a Secretary, who is typically the University Secretary or their
designate.

5.5. The Secretary shall attend all meetings of the Board and shall:
5.5.1. Eenter or cause to be entered in books for that purpose, Minutes of all proceedings.
5.5.2. Pprovide copies of such Minutes to all Governors Beard=-members as soon as possible.

5.5.3. Give, or cause to be given, all notices required to be given to Governorsmembers-of-the-Beard as
well as agenda and related documents as may be necessary for a meeting.

5.5.4. Be responsible for arrangements for meetings.

5.5.5. Be the custodian of the Minutes Book, papers, records, documents, and other instruments of the
Board.

5.5.6. Be responsible for the dissemination of decisions or instructions by the Board to all parties
concerned unless otherwise directed by the Board, and

5.5.7. Perform such other duties as may from time to time be prescribed by the Board or required by
law.

5.6. The Board shall appoint Signing Officers from time to time, in accordance with, and to give effect to
the University’s applicable policies.

6. POWERS AND DUTIES OF THE BOARD

6.1.  Except for matters specifically assigned to the senate under section 24 of the Algoma University Act,
2008, the Board is responsible for governing and managing the affairs of the University and has the
necessary powers to do so, including the power,

6.1.1. to determine the mission, vision, and values of the University in a manner that is consistent with
the objects and special mission of the University;

6.1.2. to appoint and remove a Chancellor;
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6.1.3. to appoint and remove the President;

6.1.4. to appoint, promote, suspend, and remove members of the teaching staftf and non-teaching

employees of the University, subject to subsection 5.2;

6.1.5. to fix the number, duties, and salaries and other benefits of the teaching staff and the non-

teaching employees of the University;

6.1.6. to appoint committees and assign or delegate to them such duties and responsibilities as may be

directed by the Board, including authorizing them to act on behalf of the Board in the matters
specified in the by-laws;

6.1.7. to approve the annual budget of the University and to monitor its implementation;

6.1.8. to establish and collect fees and charges for tuition and other services that may be offered by the

University or that may be approved by the Board on behalf of any organization or group of the
University;

6.1.9. to regulate the conduct of students, staff, and all persons who use the property of the University,

including denying any person access to the property;

6.1.10. to define the following terms: staff, manager, professor, associate professor, assistant professor,

lecturer, associate, instructor, and tutor;

6.1.11. to conclusively determine which body within the University has jurisdiction over any matter, and

6.1.12. to make by-laws, resolutions, and rules for the conduct of its affairs.

6.1.13. required as being necessary and incidental to their exercise in order to uphold the Objects of the

6.2.

6.3.

6.4.

6.5.

6.6.

University and achieve its Special Mission.

The Board shall not appoint, promote, suspend, or remove a member of the teaching staff or a
non-teaching employee of the University, except on the recommendation of the President of the
University who shall be governed by the terms of any applicable commitments and practices of the
University.

Standard of Care: Governors and officers of the University in exercising their powers and
discharging their duties shall act honestly and in good faith with a view to the best interests of the
University and each Governor and each officer of the University shall exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable circumstances.

Confidentiality: Governors must abide by their duty of confidentiality with respect to Board matters
in accordance with the By-laws, policies or other requirements or other requirements set out by
legislation.

Annual Attestations: Members of the Board are required to sign annual attestations as set out in
Board policies or legislation.

The By-Laws of the Board shall be open to examination by members of the public during normal
business hours. The Board shall publish their By-Laws from time to time in such manner as they
consider proper.

7. MEETINGS OF THE BOARD

7.1.  Regular, special and annual meetings of the Board shall be held at a campus of the University or
elsewhere as may be determined by the Chair.The Board shall hold a minimum of four regular
meetings per year. The dates and times of such meetings shall be established from time to time by the
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Board.

7.2.  The annual meeting of the Board will be held within six months of the fiscal year- end. Business at
the Annual Meeting is not limited to, but may include the following items:

7.2.1. the report of the Board Chair;

7.2.2. the report of the President & Vice-Chancellor;

7.2.3. the financial statement and report of the auditor;

7.2.4. the appointment of the auditors;

7.2.5. the election of the Chair and Vice-Chair shall also be conducted by ballot if a vote is required;

7.2.6. if these reports are not available, the reports will be presented at the first meeting of the Board of
Governors or, where applicable, at the next Board meeting immediately after such report(s)
become available.

7.3.  Notice in writing of the time and place of each regular meeting shall be sent to each Governor by

7.4.

7.5.

prepaid post or by electronic transmission addressed to the member’s address, as it appears in the
records of the Board, and such notice shall be given at least seven (7) calendar days before the time of
the meeting, except that at least ten (10) calendar days notice shall be provided for the Annual
Meeting. Such notice shall specify in reasonable detail the matters, other than those of a routine
nature, which are to be dealt with at the meeting. No error or omission in giving notice of any annual
or regular meeting or any adjourned meeting of the members of the Board shall invalidate such
meeting or make void any proceedings taken thereat and any member may at any time waive notice
of any such meeting. Public notice of meetings, annual or general shall be given, at minimum, by
website.

Notice so given or made shall be deemed to have been given or made and to have been received at the
time that the electronic transmission was sent, or within five (5) calendar days if sent by prepaid post,
to Governors.

Special meetings of the Board shall be held at the call of the President, Chair, or, in the event of the
Chair’s absence or inability to act, at the call of the Vice-Chair and may also be called at the written
request of not fewer than 1/3 of the Governors. Such meetings may be held at any time and at any
place in the City of Sault Ste. Marie or its environs.

7.5.1. Notice in writing of the time and place of each special meeting shall be sent to each Governor by

prepaid post or by electronic transmission addressed to the member’s address as it appears in the
records of the Board, with transmission of such notice initiated at least seventy-two (72) hours
before the time of the meeting. Such notice shall specify in reasonable detail the purpose for
which the meeting is called.

7.5.2. In extenuating circumstances, a special meeting of the Board may be held at any time and at any

place with less than seventy-two (72) hours’ notice if all Governors are present thereat or have
given consent that the meeting occur. Individual Governors’ consent will be assumed for the
meeting to occur in the case that a Governor cannot be reached despite every reasonable effort to
do so.

7.5.3. On matters of an urgent nature, the Chair may authorize the Secretary to conduct a telephone or

electronic poll of all Board members for the guidance of the Executive Committee in acting on
behalf of the Board.

7.5.4. With the exception of provisions stated otherwise in this By-law, the Board shall conduct its
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meetings using electronic meeting services designated by the University. These services must
support anonymous voting and display the identities of participants, identify speakers seeking
recognition, display, or allow access to the text of pending motions, and show the outcomes of
votes.

7.6.  Electronic meetings of the Board shall adhere to all rules established by the Board. These rules may
include reasonable limitations on the requirements for the participation of Governors.

7.7. Items of business shall normally be presented to the Board by the following:
7.7.1. The Chair of the Board
7.7.2. The Chairs of Committees
7.7.3. The President
7.7.4. The Board Representative to the Senate who shall report at each Board meeting.

7.7.5. But a Governor may present an item which has been submitted and approved for inclusion in the
agenda of the meeting. Except for the reports of committees, items of business furnished to the
Secretary for inclusion in the agenda shall be summarized in appropriate form with relevant
supporting documents to be attached as necessary.

7.8.  The business of a meeting shall be confined to the agenda and no new matter, other than a point of
order or privilege, shall be dealt with unless the introduction of such new matter shall be approved by
a two-thirds vote of members present and voting. All matters for inclusion in the agenda of Board
meetings must be in the hands of the Secretary at least ten working days prior to the day of the
meeting at which they are to be presented, and only matters which have been placed in the hands of
the Secretary shall be included in the agenda pre-circulated to members.

7.9.  The Chair shall be notified before the meeting of new items submitted for inclusion on the agenda
subsequent to its approval and at the commencement of the meeting shall request a motion
concerning the disposal of such items.

7.10.  The Board shall only be accessed through scheduled meetings or by written request in accordance
with the established policies governing Board access.

7.11. No Governor may appoint or send a designate or proxy to act or vote on the member’s behalf on the
Board, except that an Acting President duly appointed under subsection 10.2 or 10.3 below may
participate and vote on behalf of the President.

7.12. A quorum of the Board consists of a majority of its members present in person or by electronic
transmission and that majority must include at least half of the external members. This will apply to
all Board committees.

7.13.  Except as established by Roberts Rules of Order, all motions and resolutions shall be decided by a
majority of the members present and voting at the said meeting.

7.14.  Voting may be by a show of hands and voiced consent or by assumed consent where no dissent is
voiced. With adequate prior review, a resolution consented to in writing by all members of the Board
shall have the same force and effect as if passed at a regularly constituted meeting of the Board.

7.15.  In case of equality of votes at any meeting, whether upon a show of hands and voiced consent or a
poll, the Chair shall be entitled to a second or casting vote. Should the Chair decline to vote to break
the tie, the question before the members shall be defeated.

7.16.  All dissenting votes at the level of the Board of Governors which relate to issues that may incur

personal liability as a result of statutory policies shall be recorded in the Minutes if requested by the
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7.17.

7.18.

dissenting Governor at the time the vote is taken. Governors absent from a meeting may submit to the
Secretary of the Board notice of dissent not more than seven (7) calendar days after receipt of the
draft of the Board Minutes. Notices of dissent so submitted will be retained on file by the Secretary of
the Board, but shall not affect the outcome of the vote nor be recorded in the Minutes.

For electronic meetings an anonymous vote conducted through the designated electronic meeting
service shall be considered a ballot vote, satisfying any requirement in the By-laws or rules for a vote
to be conducted by ballot.

Subject to limitations of space, meetings of the Board shall be open to attendance by the public
except during a confidential session. The Board may convene closed sessions for matters deemed
confidential in nature. Such matters may include, but are not limited to;

7.18.1. Matters pertaining to proprietary information, trade secrets, or intellectual property rights of the

University;

7.18.2. Matters involving sensitive financial data or strategies;

7.18.3. Personnel matters;

7.18.4. Legal matters, including pending litigation, solicitor-client privileged information, or discussions

regarding legal strategy;

7.18.5. Matters involving third-party contracts, negotiations, or partnerships where disclosure may

compromise the University's interests;

7.18.6. Any other matter deemed by the Board to be of a confidential nature where disclosure could harm

7.19.
7.20.

7.21.

7.22.

7.23.

7.24.
7.25.

the best interests of the University and/or may be prejudicial to an identifiable individual.
Prior notice of meetings shall be given.

Movement into closed session shall be preceded by a motion to adopt the confidential portion of the
agenda and such motion or a motion to amend the agenda shall not be debatable. When movement
into the open session occurs, the Chair shall report back decisions reached in the closed session which
are not deemed to be of a confidential nature.

Members of the Board shall observe strictly the confidential nature of business dealt with in closed
session and it shall be their responsibility to ensure that such information is not divulged to
unauthorized persons. At the commencement of a closed session the Chair shall remind members of
their obligations in respect to confidentiality.

Members are reminded that discussions entered into and the decisions made during the closed session
of this meeting are carried out in confidence and are not to be repeated or discussed outside the
meeting. Any material provided for the session will be retained in confidence afterwards, or may be
returned to the Secretary at the end of the meeting.

Decisions reached during the closed session which are to be announced after the meeting will be
made public by official announcement or press release only and such publication does not free
members of the obligation to hold in confidence the discussions which took place in the meeting or
the material involved.

The continued presence of a member in the room shall indicate acceptance of these conditions.

Should a member declare an intention of non-compliance with the conditions of confidentiality and
refuse to leave the room when requested to do so, the Chair may

7.25.1. remove an item from the agenda
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7.25.2. conclude the discussion

7.25.3. adjourn the meeting

7.25.4. request that the member be removed from the room.

7.26.

7.27.

7.28.

Subsequently, the seat of the member may be declared vacant by Special Resolution in accordance
with article 2.

Except by the permission of the Chair, spectators (including representatives of the news media) shall
not be permitted to address a meeting, to communicate with individual members, to disturb the
conduct of a meeting in any way, or to introduce placards or signs or cameras or other recording
machines into the Board Room. Each individual granted access to a closed session of the Board or a
Committee meeting, as a guest, shall be required by the Secretary to sign a confidentiality
undertaking or be otherwise bound by confidentiality.

A record of the proceedings of each meeting of the Board shall be kept in a book provided for that
purpose and the full Minutes of every meeting shall be submitted at the next meeting of the Board,
and after adoption by the Board, the Minutes shall be signed by the Chair (or the Acting Chair) and
the Secretary (or Acting Secretary), and such Minutes shall be open to inspection by any Governor at
any time during regular office hours in the office of the Secretary of the Board, but such inspection
shall not be permitted by other persons.

7.28.1. At a minimum, Minutes must show all resolutions, by-laws, and motions dealt with, including

names of movers and seconders.

7.28.2. Save and except where it is otherwise herein provided, the action of the Board upon any matter

coming before it shall be evidenced by by-law or resolution and the entry thereof in the Minutes
of the Board shall be prima facie evidence of the action taken.

7.28.3. A copy of the Minutes of each meeting of the Board, as drafted by the Secretary of the Board,

shall be sent to each Governor as soon as possible after such meeting, but amendments to the
Minutes may be made only at a meeting of the Board where the Minutes are presented for
adoption.

7.28.4. The Secretary shall be responsible for safeguarding the confidentiality of Board Minutes but shall

have discretion to furnish extracts or summaries therefrom to authorized officers of the
University or in satisfaction of a reasonable request.

7.28.5. A copy of the approved Minutes of the open session of the Board will be made publicly available.

8. COMMITTEES OF THE BOARD

8.1. The Board shall establish standing committees to oversee governance, administration, strategic
planning, financial and risk management, human resource matters, board practices and functions, and
other relevant areas as deemed necessary for the University. The composition, duties and
responsibilities of such committees shall be established by the Board by policy from time to time.

8.2.  Subject to the provisions of these By-laws and to any restrictions imposed by the Board, each
committee of the Board shall conduct its affairs in a manner consistent with the practices and
procedures of the Board.

8.3. Standing committees must convene at least once annually and report to the Board accordingly. The
Board may also establish additional ad-hoc committees as it may deem necessary.

8.4. The Board shall appoint an Executive Committee which will act solely to address urgent matters
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8.5.

8.6.

8.7.

8.8.

8.9.

8.10.
8.11.

when all attempts to convene the full Board have been exhausted and a decision must be made within
a specific timeframe.

Committee recommendations are advisory and do not bind the Board unless specifically delegated to
do so by the Board.

The Board may also establish additional committees with membership as may be appropriate to
advise on operational and other matters. Such committees shall report as necessary, but at least
annually to the Board through the president.

The Chair of the Board and the President shall serve as Ex Officio and voting members on all
committees, in addition to any prescribed membership, unless otherwise determined by the Board.

Except on the Board-Senate Liaison Committee, only an External Member may serve as Chair of the
Board Committee.

As deemed appropriate by the Chair, administrative officers may attend committee meetings at the
invitation of the Chair, and may serve as advisors and resource personnel, but shall not vote.

Committees shall have access to the Board in accordance with subsection 6.9. of By-law No.1.

Minutes shall be kept of the proceedings of every meeting of each committee, and it is the
responsibility of the Secretary to ensure that the minutes are submitted to the committee for approval.

9. INDEMNIFICATION OF BOARD MEMBERS AND OFFICERS

9.1.

Except where otherwise prohibited by law, every officer or Governor or of any committee or
subcommittee of the Board and the heirs, executors and administrators and the estate and effects of
each of them, respectively, shall be indemnified and saved harmless out of the funds of the
University, from and against all costs, charges and expenses whatsoever (including amounts paid to
settle an action or satisfy a judgment), that is reasonably incurred by such member or officer in
respect of any civil, criminal, administrative, investigative or other action or proceeding in which the
member or officer is involved because of their association with the University, except where such
member or officer is judged by any court or other competent authority to have committed any fault or
omitted to do anything that the member or officer ought to have done, and provided such member or
officer acted honestly and in good faith with a view to the best interests of the University and, if the
matter is a criminal or administrative proceeding that is enforced by a monetary penalty, that such
member or officer had reasonable grounds for believing that their conduct was lawful.

10. CONFLICT OF INTEREST

10.1.

10.2.

In accordance with Section 41 of the Not-for-Profit Corporations Act, 2010, a conflict of interest
arises in any situation where a Governor's duty to act solely in the best interests of the University and
to adhere to their fiduciary duties is compromised or impeded by any other interest, relationship, or
duty of the governor. A conflict of interest also includes circumstances where the governor's duties to
the University are in conflict with other duties owed by the governor such that the governor is not
able to fully discharge the fiduciary duties owed to the University.

A Governor or officer who:

10.2.1.  is a party to a material contract or transaction or proposed material contract or transaction
with the University; or

10.2.2.  is a Governor or officer of, or has a material interest in, any person who is a party to a
material contract or transaction or proposed material contract or transaction with the
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10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

10.9.

University, shall disclose to the University or request to have entered in the minutes of
Board meetings the nature and extent of their interest.
The disclosure required by subsection 9.2 must be made, in the case of a Governor:
10.3.1.  at the meeting at which a proposed contract or transaction is first considered;
10.3.2.  if the Governor was not then interested in a proposed contract or transaction, at the first
meeting after the Governor becomes so interested;
10.3.3. if the Governor becomes interested after a contract is made or transaction is entered into,
at the first meeting after the Governor becomes so interested; or
10.3.4.  if an individual who is interested in a contract or transaction later becomes a Governor, at
the first meeting after the individual becomes a Governor.
The disclosure required by subsection 9.2 must be made, in the case of an officer who is not a
Governor:

10.4.1.  forthwith after the officer becomes aware that the contract or transaction or proposed
contract or transaction is to be considered or has been considered at a Board meeting;

10.4.2.  if the officer becomes interested after a contract is made or transaction is entered into,
forthwith after the officer becomes so interested; or

10.4.3. if an individual who is interested in a contract or transaction later becomes an officer,
forthwith after the individual becomes an officer.

If the contract or transaction or proposed contract or transaction in respect of which a disclosure is
required to be made for the purposes of subsection 9.2 is one that, in the ordinary course of the
University’s business, would not require approval of the Board or Members, then the Governor or
officer shall disclose to the University, or request to have entered in the minutes of Board meetings,
the nature and extent of their interest forthwith after the Governor or officer becomes aware of the
contract or transaction or proposed contract or transaction.

Except as permitted by the Act or Not-for-Profit Corporation Act, a Governor referred to in
subsection 9.2 shall not attend any part of a Board meeting during which the contract or transaction is
discussed, and shall not vote on any resolution to approve the contract or transaction.

Despite subsection 9.6 above, in accordance with the Act, a Governor who is also a member of the
teaching staff, or a non-teaching employee, or student of the University may take part in discussing
and voting on issues concerning general conditions of employment for University employees or
students generally, unless the discussion and voting deals with the circumstances of the particular
employee or student as an isolated issue, separate and apart from consideration of other employees or
students.

If no quorum exists for the purposes of voting on a resolution to approve a contract or transaction
only because one or more Governor(s) are not permitted to be present at the meeting by virtue of
subsection 9.6, the remaining Governor are deemed to constitute a quorum for the purpose of voting
on the resolution.

For the purposes of subsection 9.2, a general notice to the Board by a Governor or officer disclosing
that the individual is a governor or officer of, or has a material interest in, a person, or that there has
been a material change in the Governor’s or officer’s interest in the person, and is to be regarded as
interested in any contract or transaction entered into with that person, is sufficient disclosure of
interest in relation to any such contract or transaction.
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10.10.

10.11.

10.12.

10.13.

10.14.

A contract or transaction for which disclosure is required under section 9.2 is not void or voidable,
and the Governor or officer is not accountable to the University or the Members for any profit or gain
realized from the contract or transaction, because of the Governor’s or officer’s interest in the
contract or transaction or because the Governor was present or was counted to determine whether a
quorum existed at the Board or Board committee meeting that considered the contract or transaction,
if:

10.10.1.  disclosure of the interest was made in accordance with this section;
10.10.2.  the Board approved the contract or transaction; and

10.10.3.  the contract or transaction was reasonable and fair to the University when it was
approved.

The provisions of article 9 of this By-law are in addition to any Board-approved conflict of interest
policy.

All Governors shall comply with the requirements to disclose any actual, potential or perceived
conflicts of interest and abstain from participating in discussions about such matters in accordance
with applicable legislation and the policies and procedures of the Board regarding conflicts of
interest.

Governors are required to sign an annual conflict of interest acknowledgment, as prescribed by Board
policy, at the beginning of each Board Cycle immediately following the Annual Meeting or prior to
participating in any Board meetings.

From time to time the University may, in the normal course of business, enter into transactions with
enterprises in which members of the Board are involved. This shall not constitute a conflict of interest
provided that the University has followed its normal tendering and/or purchasing procedures and
provided that the member has declared an interest in accordance with the following guideline.

11. CHIEF EXECUTIVE OFFICER

11.1.

11.2.

11.3.

11.4.

The President, as the Chief Executive Officer of Algoma University, shall be charged with the general
management and supervision of the affairs and operations of the University and shall have such other
powers and duties as may from time to time be assigned to the President by the Board.

The President is empowered to delegate presidential authority during the period of any temporary
absence to any other officer or employee of the University.

In the event of a vacancy in the Office of the President or in the event of an extended absence of the
President where delegation by the President through subsection 10.2 has not occurred, or in the event
of incapacity of the President, and lacking any action by the Board of Governors in respect thereof,
the following order of preference will be outlined in accordance with policies.

The Board may, in the absence of the President, and shall in the event of a vacancy in the office of the
President, appoint an Interim President upon such terms and conditions as the Board may prescribe.

12. DELEGATION OF AUTHORITY

12.1.  Subject to any policies or directions which the Board may from time to time impose, during the
interval between meetings of the Board, the Executive Committee will, when it is not reasonable or
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possible to call a meeting of the Board, exercise all of the powers of the Board in the management of
the affairs of the Corporation. All actions of the Executive Committee shall be reported to the Board
at its next meeting.

12.2. The Board may delegate specific discretionary powers or authority to a committee, by By-law, by
resolution, or by provisions contained in the terms of reference of the committee concerned.

13. CORPORATE SEAL AND EXECUTION OF INSTRUMENTS

13.1. The corporate seal or common seal of Algoma University shall be in the custody of the President or
such other person as the Board may from time to time designate.

13.2. Al contracts, documents or instruments requiring execution by the University, or on behalf of the
University, shall be signed by any two officers of the University, one of whom shall normally be the
President, and all such contracts, documents or instruments in writing, so signed, shall be binding
upon the University without any further authorization or formality. The Corporate Seal may, when
required, be affixed thereto.

13.3.  All negotiable instruments issued by the University shall be signed by such signing officer or signing
officers of the University as may be designated from time to time by resolution of the Board.

14. BANKING AND INVESTMENTS

14.1. The property and revenue of the University shall be applied solely to achieving the objects of the
University.

14.2.  The Board shall appoint one or more public accountants licensed under the Public Accounting Act,
2004 to audit the accounts, trust funds, and transactions of the University at least once a year.
Auditing services shall be tendered at regular intervals. Either auditing firms shall be changed or a
third party audit shall be conducted at minimum every six years.

14.3.  The banking affairs of Algoma University shall be transacted with such banks, or other corporations
carrying on a banking business, as the Board may from time to time designate by resolution, and all
such banking affairs shall be transacted on behalf of the Board by such persons as the Board may
designate by resolution and to the extent therein provided.

14.4. The Board may designate by resolution authority to manage the investments owned or held in the
name of Algoma University and to purchase, transfer, exchange, sell or otherwise dispose of
securities in accordance with policy approved by the Board.

15. BORROWING AUTHORITY

15.1.  Algoma University is hereby authorized by resolution of the Board from time to time to:

15.1.1.  borrow money upon the credit of the University in such amounts, on such terms and from
such persons, firms or corporations, including chartered banks, as may be determined by
resolution by the Board;

15.1.2.  make, draw and endorse promissory notes or bills of exchange;

15.1.3.  hypothecate, pledge, charge or mortgage all or any part of the property of the University
to secure any money so borrowed or the fulfillment of the obligations incurred by it
under any promissory note or bill of exchange signed, made, drawn or endorsed by it;
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15.2.

15.1.4.  issue bonds, debentures and obligations on such terms and conditions as the Board may,
by resolution, decide and pledge or sell such bonds, debentures and obligations for such
sums and at such prices as the Board may, by resolution, decide and mortgage, charge
hypothecate or pledge all or any part of the property of the University to secure any such
bonds, debentures and obligations.

The Board may, by resolution, delegate to officers of the Board all or any powers necessary for the
purpose of borrowing and giving security by the University to such extent and in such manner as the
Board may determine.

16. PARLIAMENTARY AUTHORITY

16.1.

Robert's Rules of Order (latest edition) shall govern meetings of the members of the Board of
Governors and its committees and subcommittees in all parliamentary situations not provided for in
the Non-for-Profit Corporations Act, this by-law, Special Resolutions.

17. DISSOLUTION OF CORPORATION

17.1.

In the event that circumstances arise necessitating the dissolution of the University, such action shall
require a two-thirds special resolution passed by the Board of Governors present and voting in favor
of dissolution. Upon such approval, the assets and liabilities of the University shall be managed and
disposed of in accordance with applicable laws and regulations governing the dissolution of
educational institutions, ensuring the fulfillment of any outstanding obligations to creditors,
employees, and other stakeholders. Any remaining assets shall be distributed for purposes consistent
with the mission and objectives of the University, as determined by the Board or by applicable law.
The Board shall establish a related policy.

18. ENACTMENT, AMENDMENT, OR REPEAL OF BY-LAW

18.1.

18.2.

18.3.

18.4.

18.5.

The Board may pass, repeal, or amend a By-law not contrary to the Act, the Articles, or the
Not-for-Profit Corporations Act, which shall be in effect only until the next annual meeting of the
members and subject to the confirmation of the membership at said meeting.

Notice of motion to enact, amend or repeal any By-law of the Board shall be given at the meeting of
the Board next preceding the meeting at which the motion is to be presented.

Any such enactment, amendment or repeal must be approved at a meeting of the Board by a
two-thirds majority of the Governors present and voting at a duly constituted meeting of the Board.

The Members may confirm, reject, amend or otherwise deal with any By-law submitted to the
meeting for confirmation, but no act done or right acquired under any such By-law is prejudicially
affected by any such rejection, amendment or other dealing.

Any action taken under subsection 17.4 above that is not confirmed by the Members ceases to have
effect at and from that time, and in that case no new By-law of the same or like substance has any
effect until confirmed at an annual meeting of the Members.

Passed by the Board of Governors of Algoma University on the 1st day of October 2024.
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1. PREAMBLE

1.1.  Section 17 (1) of the Algoma University Act, 2008 empowers the Board of Governors to make
By-laws for the conduct of its affairs.

1.2.  Algoma University and the Board of Governors are committed to promoting and upholding the
principles of Indigenization, Equality, Diversity, Inclusion and Decolonization (IEDI & D) within the
operations and governance of the University in alignment with its Special Mission under section 4 of
the Algoma University Act, 2008. The University is committed to cultivating a welcoming, inclusive,
safe, and respectful learning environment, one that celebrates the richness of cultural diversity
amongst all of its campus locations and promotes meaningful engagement among students, staff, and
visitors from all corners of the globe. It is this commitment to diversity and inclusion that defines the
essence of the University.

2. OBJECTS/MISSION

2.1. The Algoma University Act, 2008, provides that the objects of the University are the pursuit of
learning through scholarship, teaching, and research within a spirit of free enquiry and expression.

2.2. It is the Special Mission of the University to:

2.2.1. be a teaching-oriented university that provides programs in liberal arts and sciences and
professional programs, primarily at the undergraduate level, with a particular focus on the needs
of northern Ontario; and

2.2.2. cultivate cross-cultural learning between aboriginal communities and other communities, in
keeping with the history of Algoma University College and its geographic site.

3. DEFINITIONS & INTERPRETATION

3.1. DEFINITIONS: In the By-laws:

Algoma University College: means the college incorporated as a non-share corporation, under the name
Algoma College Association, by Letters Patent dated October 23,1964 and amended by supplementary
Letters Patent dated August 30, 1976 and November 2, 1990;

Anishinaabe: means First Nations, Metis, and Inuit people
Act: means the Algoma University Act, 2008

Articles: means Articles of the Incorporation, also known as Letters Patent, which established Algoma
University College;

Board: means the Board of Governors of the University

Board Cycle: means July 1 to June 30;

External Member: means any Governor who is not an Internal Member
Fiscal Year: means May 1 to April 30;

Governor: means a member of the Board of Governors of the University;

Governors at Large: means External Members with skills and lived experiences as identified by the
Board;

Internal Member: means the President and Vice-Chancellor of the University, Teaching Staff Governor,
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Non-Teaching Staff Governor, Student Governor and Senate Member;

Member: means an individual who is a member of the University. The sole Members of the University
are the Governors;

Non-teaching Employee: means an employee of the University who is not a Teaching Staff, and is not
the President, any employee who reports directly to the President, or a student employee employed on an
hourly basis and/or on a short-term work assignment who is not a member of the support staff bargaining
unit. For the purpose of the By-laws, Non-Teaching Employees may be referred to as “Non-Teaching
Staff”;

Officer of the Board: means the positions listed in section 5.1 of this By-law;
President: means the President and Vice-Chancellor of the University;

Secretary: means the individual appointed by the Board, which is typically the University Secretary or
their designate;

Secretariat: means Office of the Secretariat;
Senate: means the senate of the University
Senate Member: means a member of Senate duly elected to serve as a governor on the Board;

Special Resolution: means a resolution passed by the Board and confirmed by at least two-thirds of the
votes cast at an annual or general meeting of the Board duly called for that purpose, or is a resolution
consented to by each Member entitled to vote at a meeting of the Members;

Student Governor: means a student of the University duly elected to serve as a student governor;

Teaching staff: means professors, associate professors, assistant professors, lecturers, associates,
instructors, tutors and all others employed to do the work of teaching or giving instruction and includes
persons employed to do research at the University, (“corps professoral”). as defined in Algoma University
Act, 2008. For the purposes of this by-law Teaching staff may also be referred to as Faculty.

University: means Algoma University as established by tThe Algoma University Act, 2008

3.2. INTERPRETATION:

3.2.1. The provisions of this By-law which refer to specific administrative positions, such as but not
limited to the President, shall continue to be effective despite changes made to the title for these
positions from time to time.

3.2.2. References in this By-law and in resolutions of the Board to the Act shall, unless the context
otherwise requires, mean and include the Algoma University Act, 2008, and any amendments
thereto from time to time or any act that may hereafter be substituted therefore.

3.2.3. Other than as specified in Definitions, all terms contained in this By-law that are defined in the
Act shall have the meanings given to such terms in the Act. Words importing the singular include
the plural and vice versa, and words importing one gender include all genders.

3.2.4. The invalidity or unenforceability of any provision of this By-law shall not affect the validity or
enforceability of the remaining provisions of this By-law. If any of the provisions contained in the
By-laws are inconsistent with those contained in the Articles, the Act, or the Not-for-Profit
Corporations Act, 2010, the provisions contained in the Articles or legislation, as the case may
be, shall prevail.
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4.

COMPOSITION OF THE BOARD

4.1. MEMBERSHIP

4.1.1.

4.1.4.

There shall be one class of members of the University. Membership in the University shall be
restricted to those individuals who are also sitting members of the Board. Membership in the
corporation is not transferable and shall automatically cease upon the individual ceasing to be a
Governor.

For the purposes of this By-law, membership Board cycle means the twelve-month period
beginning on July 1 and ending June 30.

In accordance with the Act and the By-Laws, the Board shall by Special Resolution determine the
number of Members for each Board Cycle. All members shall be voting members having one (1)
vote unless otherwise listed.

In accordance with Section 8 (1) of the Act, the Board of Governors shall consist of not less than
12 and not more than 30 members as follows:

4.1.4.1. Internal Members

4.1.4.1.1. President and Vice-Chancellor
4.1.4.1.2. Teaching Staff Governor
4.1.4.1.3. Student Governor who is a member of the Algoma University Student Union (AUSU)
4.1.4.1.4. Non-Teaching Staff Governor
4.1.4.1.5. Other members appointed by the Board as per the Act, Section 8(1) sub-section 7:
4.1.4.1.5.1. Senate Member
4.1.4.1.5.2. Student Governor who is a member of the Shingwauk Anishinaabe Students
Association (SASA)

4.1.4.2. External Members

4.1.5.
4.1.6.

4.1.42.1. Chancellor

4.1.4.2.2. Lieutenant Governor in Council Members

4.1.4.2.3. Other members appointed by the Board as per the Act, Section 8(1) sub-section 7 from
the Community at Large.

At least 60 percent of the members of the Board shall be external members.

If the Board composition is twenty (20) Governors, or less, a minimum of three (3) Governors
shall be persons who self-identify as First Nations, Métis or Inuit in accordance with University
policy in effect from time to time. Should the Board composition be over twenty (20) Governors,
the number of such Governors shall increase to four (4).

If, during a Governor’s term of office, such Governor elected or appointed under subsection 4.1.4
of this By-law ceases to be eligible for election or appointment to the Board, such individual
thereby ceases to be a Governor, unless permitted otherwise by the Act.

4.2. ELIGIBILITY

42.1.

The primary mission of the Board of Governors is to achieve excellence in governance and
ensure performance and accountability in managing the University’s affairs. To meet this, when
electing or appointing Governors, the Board shall strive to identify highly skilled candidates who
reflect the Special Mission of the University, the broad regions served by the University’s
multiple campuses, the diversity of Canadian society, and the functional needs of the Board. The
Board is dedicated to ensuring diverse perspectives are heard, valued, and respected within its
composition and functions. Individuals from equity deserving groups and First Nations, Métis,
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4.2.2.

Inuit and Urban Indigenous Peoples of Canada are encouraged to consider serving as governors.

Eligibility criteria for all governor positions within the Board will be determined in accordance
with By-law No.2.

43. TERMS

4.3.1.

4.3.2.

4.3.3.

The term of office for all elected or appointed Governors, except for the Student Governors, shall
not be more than three years. Typically, the term length shall be three (3) years, however the
Board retains discretion to determine if a Governor will serve for a term of shorter duration by
Board resolution, as may be appropriate in the circumstances. The commencement of a
Governor’s term shall normally be July 1 of each year unless an appointment is made mid-term to
replace a vacated position on the Board. The retirement date shall be June 30 of each year.

All Governors, except for the Student Member, shall be eligible for re-appointment subject to a
max of six (6) consecutive years as outlined in the Act (with the exception of the Chair in
accordance with Section 11(3) of the Act), but are eligible for reappointment or re-election after
one (1) year’s absence from the Board.

The term of office for the Student Governor of the Board shall be one (1) year. If a Student
Governor graduates during their term of office, they may continue to sit as a Governor for the
remainder of their term.

44. RECRUITMENT OF GOVERNORS

4.4.1.

44.2.

4.4.3.

4.4.4.

4.4.5.

The Board has set up transparent and effective processes for the recruitment and election of
members to the Board. The procedures for the recruitment, nomination and election of Governors
are established in By-law No.2.

The Board reserves the right to exercise discretion in appointing individuals to its membership
and retains the authority to make final decisions regarding governor appointments, except for
those appointed by the Lieutenant Governor in Council.

Elections of Internal Governors are advisory and the Board shall not be bound to appoint any
individual to the Board in response to an election. Nevertheless, the Board acknowledges the
significance of the election process and will ratify its results, provided the elections were
conducted according to established procedures under By-law No.2.

Each Governor shall be appointed or elected by a resolution passed at a meeting of the Members
holding office at the time of such election or appointment, in accordance with Board policies.

An individual who is appointed or elected to hold office as a Governor must provide consent in
writing to hold office within ten (10) calendar days after the election or appointment. This does
not apply to Governors who are re-elected or re-appointed.

45. REMOVAL

4.5.1.

4.5.2.

Membership in the University, and therefore the Board, ends where a Governor’s office is
vacated as defined in section 4.6 of this By-law.

In compliance with applicable legislation, the Board has the right to discipline and/or remove a
Governor and shall set policies defining when and how the Board will exercise such power and
the manner in which a Governor shall be disciplined or be removed.
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4.6.

VACANCIES

4.6.1. The office of a Governor shall be vacated if:

4.6.1.1. the Governor’s term expires;

4.6.1.2. the Governor resigns or dies;

4.6.1.3. the Governor ceases to be eligible for appointment or election to the Board before the end of
their term, as prescribed in By-law No.2;

4.6.1.4. the Governor is incapable of continuing to act as a member and the Board by resolution
declares the membership to be vacated;

4.6.1.5. the Board by resolution declares a membership to be vacated for failure to attend three
consecutive regularly scheduled meeting or for having less than an overall attendance record
of seventy percent (70%) Board and Committee meetings combined within the annual Board
Cycle, unless on an approved Board leave; or

4.6.1.6. the Board by Special Resolution declares a Governor to be removed from the Board.

4.6.2. If avacancy occurs on the Board, the Board shall:

4.6.2.1. determine whether or not to fill the vacancy, and
4.6.2.2. if the vacancy is to be filled, appoint or elect the new member in accordance with the same
procedure as applied to the appointment or election of the member being replaced.

4.6.3. A person who fills a vacancy under Section 4.6 shall hold office for the remainder of the term of

the Governor they are replacing. A person elected or appointed under Section 4.6 may be
re-elected or re-appointed upon the expiry of the term that they were elected or appointed to
complete, but is eligible for further re-election or re-appointment only after one year’s absence
from the Board.

5.  OFFICERS OF THE BOARD

5.1.

5.2.

5.3.

5.4.

5.5.

The Officers of the Board shall include the Chair, Vice-Chair, President and Secretary, as well as any
other Officers the Board may determine by resolution from time to time.

The Board shall annually elect a Chair and Vice-Chair(s) from its External Members and shall fill
any vacancy in these offices from among such External Members. The Chair and Vice-Chair(s) shall
normally serve for two (2) consecutive one-year terms.

The Chair shall preside over the meetings of the Board and, if the Chair is unable to act or if the
position is vacant, the Vice-Chair shall act in their place. If both the Chair and Vice-Chair are unable
to act, the Board may appoint an External Member to serve temporarily in their place.

The Board shall annually appoint the Secretary, who is typically the University Secretary or their
designate..

The Secretary shall attend all meetings of the Board and shall:

5.5.1. Enter or cause to be entered in books for that purpose, Minutes of all proceedings.
5.5.2. Provide copies of such Minutes to all Governors as soon as possible.
5.5.3. Give, or cause to be given, all notices required to be given to Governors as well as agenda and

related documents as may be necessary for a meeting.

5.5.4. Be responsible for arrangements for meetings.
5.5.5. Be the custodian of the Minutes Book, papers, records, documents, and other instruments of the

Board.

5.5.6. Be responsible for the dissemination of decisions or instructions by the Board to all parties

concerned unless otherwise directed by the Board; and
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5.5.7. Perform such other duties as may from time to time be prescribed by the Board or required by
law.
5.6. The Board shall appoint Signing Officers from time to time, in accordance with, and to give effect to

the University’s applicable policies.

6. POWERS AND DUTIES OF THE BOARD

6.1.  Except for matters specifically assigned to the senate under section 24 of the Algoma University Act,
2008, the Board is responsible for governing and managing the affairs of the University and has the
necessary powers to do so, including the power,

6.1.1. to determine the mission, vision, and values of the University in a manner that is consistent with
the objects and special mission of the University;

6.1.2. to appoint and remove a Chancellor;

6.1.3. to appoint and remove the President;

6.1.4. to appoint, promote, suspend, and remove members of the teaching staff and non-teaching
employees of the University, subject to subsection 5.2;

6.1.5. to fix the number, duties, and salaries and other benefits of the teaching staff and the non-
teaching employees of the University;

6.1.6. to appoint committees and assign or delegate to them such duties and responsibilities as may be
directed by the Board, including authorizing them to act on behalf of the Board in the matters
specified in the by-laws;

6.1.7. to approve the annual budget of the University and to monitor its implementation;
6.1.8. to establish and collect fees and charges for tuition and other services that may be offered by the

University or that may be approved by the Board on behalf of any organization or group of the
University;
6.1.9. to regulate the conduct of students, staff, and all persons who use the property of the University,

including denying any person access to the property;

6.1.10. to define the following terms: staff, manager, professor, associate professor, assistant professor,
lecturer, associate, instructor, and tutor;

6.1.11. to conclusively determine which body within the University has jurisdiction over any matter, and

6.1.12. to make by-laws, resolutions, and rules for the conduct of its affairs.

6.1.13. required as being necessary and incidental to their exercise in order to uphold the Objects of the
University and achieve its Special Mission.

6.2. The Board shall not appoint, promote, suspend, or remove a member of the teaching staff or a
non-teaching employee of the University, except on the recommendation of the President of the
University who shall be governed by the terms of any applicable commitments and practices of the
University.

6.3. Standard of Care: Governors and officers of the University in exercising their powers and
discharging their duties shall act honestly and in good faith with a view to the best interests of the
University and each Governor and each officer of the University shall exercise the care, diligence and
skill that a reasonably prudent person would exercise in comparable circumstances.

6.4. Confidentiality: Governors must abide by their duty of confidentiality with respect to Board matters
in accordance with the By-laws, policies or other requirements or other requirements set out by
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6.5.

6.6.

legislation.

Annual Attestations: Members of the Board are required to sign annual attestations as set out in
Board policies or legislation.

The By-Laws of the Board shall be open to examination by members of the public during normal
business hours. The Board shall publish their By-Laws from time to time in such manner as they
consider proper.

MEETINGS OF THE BOARD

7.1.

7.2.

7.3.

7.4.

7.5.

Regular, special and annual meetings of the Board shall be held at a campus of the University or
elsewhere as may be determined by the Chair.The Board shall hold a minimum of four regular
meetings per year. The dates and times of such meetings shall be established from time to time by the
Board.

The annual meeting of the Board will be held within six months of the fiscal year- end. Business at
the Annual Meeting is not limited to, but may include the following items:

7.2.1. the report of the Board Chair;

7.2.2. the report of the President & Vice-Chancellor;

7.2.3. the financial statement and report of the auditor;

7.2.4. the appointment of the auditors;

7.2.5. the election of the Chair and Vice-Chair shall also be conducted by ballot if a vote is required;

7.2.6. if these reports are not available, the reports will be presented at the first meeting of the Board of

Governors or, where applicable, at the next Board meeting immediately after such report(s)
become available.

Notice in writing of the time and place of each regular meeting shall be sent to each Governor by
prepaid post or by electronic transmission addressed to the member’s address, as it appears in the
records of the Board, and such notice shall be given at least seven (7) calendar days before the time of
the meeting, except that at least ten (10) calendar days notice shall be provided for the Annual
Meeting. Such notice shall specify in reasonable detail the matters, other than those of a routine
nature, which are to be dealt with at the meeting. No error or omission in giving notice of any annual
or regular meeting or any adjourned meeting of the members of the Board shall invalidate such
meeting or make void any proceedings taken thereat and any member may at any time waive notice
of any such meeting. Public notice of meetings, annual or general shall be given, at minimum, by
website.

Notice so given or made shall be deemed to have been given or made and to have been received at the
time that the electronic transmission was sent, or within five (5) calendar days if sent by prepaid post,
to Governors.

Special meetings of the Board shall be held at the call of the President, Chair, or, in the event of the
Chair’s absence or inability to act, at the call of the Vice-Chair and may also be called at the written
request of not fewer than 1/3 of the Governors. Such meetings may be held at any time and at any
place in the City of Sault Ste. Marie or its environs.

7.5.1. Notice in writing of the time and place of each special meeting shall be sent to each Governor by

prepaid post or by electronic transmission addressed to the member’s address as it appears in the
records of the Board, with transmission of such notice initiated at least seventy-two (72) hours

57



7.6.

7.7.

7.8.

7.9.

7.10.

7.11.

7.12.

7.5.2.

7.5.3.

7.5.4.

before the time of the meeting. Such notice shall specify in reasonable detail the purpose for
which the meeting is called.

In extenuating circumstances, a special meeting of the Board may be held at any time and at any
place with less than seventy-two (72) hours’ notice if all Governors are present thereat or have
given consent that the meeting occur. Individual Governors’ consent will be assumed for the
meeting to occur in the case that a Governor cannot be reached despite every reasonable effort to
do so.

On matters of an urgent nature, the Chair may authorize the Secretary to conduct a telephone or
electronic poll of all Board members for the guidance of the Executive Committee in acting on
behalf of the Board.

With the exception of provisions stated otherwise in this By-law, the Board shall conduct its
meetings using electronic meeting services designated by the University. These services must
support anonymous voting and display the identities of participants, identify speakers seeking
recognition, display, or allow access to the text of pending motions, and show the outcomes of
votes.

Electronic meetings of the Board shall adhere to all rules established by the Board. These rules may

include reasonable limitations on the requirements for the participation of Governors.

7.7.1.
7.7.2.
7.7.3.
7.74.
7.7.5.

Items of business shall normally be presented to the Board by the following:

The Chair of the Board

The Chairs of Committees

The President

The Board Representative to the Senate who shall report at each Board meeting.

But a Governor may present an item which has been submitted and approved for inclusion in the

agenda of the meeting. Except for the reports of committees, items of business furnished to the
Secretary for inclusion in the agenda shall be summarized in appropriate form with relevant
supporting documents to be attached as necessary.

The business of a meeting shall be confined to the agenda and no new matter, other than a point of
order or privilege, shall be dealt with unless the introduction of such new matter shall be approved by
a two-thirds vote of members present and voting. All matters for inclusion in the agenda of Board
meetings must be in the hands of the Secretary at least ten working days prior to the day of the
meeting at which they are to be presented, and only matters which have been placed in the hands of
the Secretary shall be included in the agenda pre-circulated to members.

The Chair shall be notified before the meeting of new items submitted for inclusion on the agenda
subsequent to its approval and at the commencement of the meeting shall request a motion
concerning the disposal of such items.

The Board shall only be accessed through scheduled meetings or by written request in accordance
with the established policies governing Board access.

No Governor may appoint or send a designate or proxy to act or vote on the member’s behalf on the
Board, except that an Acting President duly appointed under subsection 10.2 or 10.3 below may
participate and vote on behalf of the President.

A quorum of the Board consists of a majority of its members present in person or by electronic
transmission and that majority must include at least half of the external members. This will apply to

all Board committees.
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7.13.

7.14.

7.15.

7.16.

7.17.

7.18.

Except as established by Roberts Rules of Order, all motions and resolutions shall be decided by a
majority of the members present and voting at the said meeting.

Voting may be by a show of hands and voiced consent or by assumed consent where no dissent is
voiced. With adequate prior review, a resolution consented to in writing by all members of the Board
shall have the same force and effect as if passed at a regularly constituted meeting of the Board.

In case of equality of votes at any meeting, whether upon a show of hands and voiced consent or a
poll, the Chair shall be entitled to a second or casting vote. Should the Chair decline to vote to break
the tie, the question before the members shall be defeated.

All dissenting votes at the level of the Board of Governors which relate to issues that may incur
personal liability as a result of statutory policies shall be recorded in the Minutes if requested by the
dissenting Governor at the time the vote is taken. Governors absent from a meeting may submit to the
Secretary of the Board notice of dissent not more than seven (7) calendar days after receipt of the
draft of the Board Minutes. Notices of dissent so submitted will be retained on file by the Secretary of
the Board, but shall not affect the outcome of the vote nor be recorded in the Minutes.

For electronic meetings an anonymous vote conducted through the designated electronic meeting
service shall be considered a ballot vote, satisfying any requirement in the By-laws or rules for a vote
to be conducted by ballot.

Subject to limitations of space, meetings of the Board shall be open to attendance by the public
except during a confidential session. The Board may convene closed sessions for matters deemed
confidential in nature. Such matters may include, but are not limited to;

7.18.1. Matters pertaining to proprietary information, trade secrets, or intellectual property rights of the

University;

7.18.2. Matters involving sensitive financial data or strategies;

7.18.3. Personnel matters;

7.18.4. Legal matters, including pending litigation, solicitor-client privileged information, or discussions

regarding legal strategy;

7.18.5. Matters involving third-party contracts, negotiations, or partnerships where disclosure may

compromise the University's interests;

7.18.6. Any other matter deemed by the Board to be of a confidential nature where disclosure could harm

7.19.
7.20.

7.21.

7.22.

the best interests of the University and/or may be prejudicial to an identifiable individual.
Prior notice of meetings shall be given.

Movement into closed session shall be preceded by a motion to adopt the confidential portion of the
agenda and such motion or a motion to amend the agenda shall not be debatable. When movement
into the open session occurs, the Chair shall report back decisions reached in the closed session which
are not deemed to be of a confidential nature.

Members of the Board shall observe strictly the confidential nature of business dealt with in closed
session and it shall be their responsibility to ensure that such information is not divulged to
unauthorized persons. At the commencement of a closed session the Chair shall remind members of
their obligations in respect to confidentiality.

Members are reminded that discussions entered into and the decisions made during the closed session
of this meeting are carried out in confidence and are not to be repeated or discussed outside the
meeting. Any material provided for the session will be retained in confidence afterwards, or may be

returned to the Secretary at the end of the meeting.
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8.

7.23.

7.24.
7.25.

Decisions reached during the closed session which are to be announced after the meeting will be
made public by official announcement or press release only and such publication does not free
members of the obligation to hold in confidence the discussions which took place in the meeting or
the material involved.

The continued presence of a member in the room shall indicate acceptance of these conditions.

Should a member declare an intention of non-compliance with the conditions of confidentiality and
refuse to leave the room when requested to do so, the Chair may

7.25.1. remove an item from the agenda

7.25.2. conclude the discussion

7.25.3. adjourn the meeting

7.25.4. request that the member be removed from the room.

7.26.

7.27.

7.28.

Subsequently, the seat of the member may be declared vacant by Special Resolution in accordance
with article 2.

Except by the permission of the Chair, spectators (including representatives of the news media) shall
not be permitted to address a meeting, to communicate with individual members, to disturb the
conduct of a meeting in any way, or to introduce placards or signs or cameras or other recording
machines into the Board Room. Each individual granted access to a closed session of the Board or a
Committee meeting, as a guest, shall be required by the Secretary to sign a confidentiality
undertaking or be otherwise bound by confidentiality.

A record of the proceedings of each meeting of the Board shall be kept in a book provided for that
purpose and the full Minutes of every meeting shall be submitted at the next meeting of the Board,
and after adoption by the Board, the Minutes shall be signed by the Chair (or the Acting Chair) and
the Secretary (or Acting Secretary), and such Minutes shall be open to inspection by any Governor at
any time during regular office hours in the office of the Secretary of the Board, but such inspection
shall not be permitted by other persons.

7.28.1. At a minimum, Minutes must show all resolutions, by-laws, and motions dealt with, including

names of movers and seconders.

7.28.2. Save and except where it is otherwise herein provided, the action of the Board upon any matter

coming before it shall be evidenced by by-law or resolution and the entry thereof in the Minutes
of the Board shall be prima facie evidence of the action taken.

7.28.3. A copy of the Minutes of each meeting of the Board, as drafted by the Secretary of the Board,

shall be sent to each Governor as soon as possible after such meeting, but amendments to the
Minutes may be made only at a meeting of the Board where the Minutes are presented for
adoption.

7.28.4. The Secretary shall be responsible for safeguarding the confidentiality of Board Minutes but shall

have discretion to furnish extracts or summaries therefrom to authorized officers of the
University or in satisfaction of a reasonable request.

7.28.5. A copy of the approved Minutes of the open session of the Board will be made publicly available.

COMMITTEES OF THE BOARD

8.1.

The Board shall establish standing committees to oversee governance, administration, strategic
planning, financial and risk management, human resource matters, board practices and functions, and
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9.

10.

8.2.

8.3.

8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

8.10.
8.11.

other relevant areas as deemed necessary for the University. The composition, duties and
responsibilities of such committees shall be established by the Board by policy from time to time.

Subject to the provisions of these By-laws and to any restrictions imposed by the Board, each
committee of the Board shall conduct its affairs in a manner consistent with the practices and
procedures of the Board.

Standing committees must convene at least once annually and report to the Board accordingly. The
Board may also establish additional ad-hoc committees as it may deem necessary.

The Board shall appoint an Executive Committee which will act solely to address urgent matters
when all attempts to convene the full Board have been exhausted and a decision must be made within
a specific timeframe.

Committee recommendations are advisory and do not bind the Board unless specifically delegated to
do so by the Board.

The Board may also establish additional committees with membership as may be appropriate to
advise on operational and other matters. Such committees shall report as necessary, but at least
annually to the Board through the president.

The Chair of the Board and the President shall serve as Ex Officio and voting members on all
committees, in addition to any prescribed membership, unless otherwise determined by the Board.

Except on the Board-Senate Liaison Committee, only an External Member may serve as Chair of the
Board Committee.

As deemed appropriate by the Chair, administrative officers may attend committee meetings at the
invitation of the Chair, and may serve as advisors and resource personnel, but shall not vote.

Committees shall have access to the Board in accordance with subsection 6.9. of By-law No.1.

Minutes shall be kept of the proceedings of every meeting of each committee, and it is the
responsibility of the Secretary to ensure that the minutes are submitted to the committee for approval.

INDEMNIFICATION OF BOARD MEMBERS AND OFFICERS

9.1.

Except where otherwise prohibited by law, every officer or Governor or of any committee or
subcommittee of the Board and the heirs, executors and administrators and the estate and effects of
each of them, respectively, shall be indemnified and saved harmless out of the funds of the
University, from and against all costs, charges and expenses whatsoever (including amounts paid to
settle an action or satisfy a judgment), that is reasonably incurred by such member or officer in
respect of any civil, criminal, administrative, investigative or other action or proceeding in which the
member or officer is involved because of their association with the University, except where such
member or officer is judged by any court or other competent authority to have committed any fault or
omitted to do anything that the member or officer ought to have done, and provided such member or
officer acted honestly and in good faith with a view to the best interests of the University and, if the
matter is a criminal or administrative proceeding that is enforced by a monetary penalty, that such
member or officer had reasonable grounds for believing that their conduct was lawful.

CONFLICT OF INTEREST

10.1.

In accordance with Section 41 of the Not-for-Profit Corporations Act, 2010, a conflict of interest
arises in any situation where a Governor's duty to act solely in the best interests of the University and
to adhere to their fiduciary duties is compromised or impeded by any other interest, relationship, or
duty of the governor. A conflict of interest also includes circumstances where the governor's duties to
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10.2.

10.3.

10.4.

10.5.

10.6.

10.7.

10.8.

the University are in conflict with other duties owed by the governor such that the governor is not
able to fully discharge the fiduciary duties owed to the University.
A Governor or officer who:
10.2.1.  is a party to a material contract or transaction or proposed material contract or transaction
with the University; or
10.2.2.  is a Governor or officer of, or has a material interest in, any person who is a party to a
material contract or transaction or proposed material contract or transaction with the
University, shall disclose to the University or request to have entered in the minutes of
Board meetings the nature and extent of their interest.
The disclosure required by subsection 9.2 must be made, in the case of a Governor:
10.3.1.  at the meeting at which a proposed contract or transaction is first considered;
10.3.2.  if the Governor was not then interested in a proposed contract or transaction, at the first
meeting after the Governor becomes so interested;
10.3.3. if the Governor becomes interested after a contract is made or transaction is entered into,
at the first meeting after the Governor becomes so interested; or
10.3.4. if an individual who is interested in a contract or transaction later becomes a Governor, at
the first meeting after the individual becomes a Governor.
The disclosure required by subsection 9.2 must be made, in the case of an officer who is not a
Governor:

10.4.1.  forthwith after the officer becomes aware that the contract or transaction or proposed
contract or transaction is to be considered or has been considered at a Board meeting;

10.4.2. if the officer becomes interested after a contract is made or transaction is entered into,
forthwith after the officer becomes so interested; or

10.4.3. if an individual who is interested in a contract or transaction later becomes an officer,
forthwith after the individual becomes an officer.

If the contract or transaction or proposed contract or transaction in respect of which a disclosure is
required to be made for the purposes of subsection 9.2 is one that, in the ordinary course of the
University’s business, would not require approval of the Board or Members, then the Governor or
officer shall disclose to the University, or request to have entered in the minutes of Board meetings,
the nature and extent of their interest forthwith after the Governor or officer becomes aware of the
contract or transaction or proposed contract or transaction.

Except as permitted by the Act or Not-for-Profit Corporation Act, a Governor referred to in
subsection 9.2 shall not attend any part of a Board meeting during which the contract or transaction is
discussed, and shall not vote on any resolution to approve the contract or transaction.

Despite subsection 9.6 above, in accordance with the Act, a Governor who is also a member of the
teaching staff, or a non-teaching employee, or student of the University may take part in discussing
and voting on issues concerning general conditions of employment for University employees or
students generally, unless the discussion and voting deals with the circumstances of the particular
employee or student as an isolated issue, separate and apart from consideration of other employees or
students.

If no quorum exists for the purposes of voting on a resolution to approve a contract or transaction
only because one or more Governor(s) are not permitted to be present at the meeting by virtue of
subsection 9.6, the remaining Governor are deemed to constitute a quorum for the purpose of voting
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10.9.

10.10.

10.11.

10.12.

10.13.

10.14.

on the resolution.

For the purposes of subsection 9.2, a general notice to the Board by a Governor or officer disclosing
that the individual is a governor or officer of, or has a material interest in, a person, or that there has
been a material change in the Governor’s or officer’s interest in the person, and is to be regarded as
interested in any contract or transaction entered into with that person, is sufficient disclosure of
interest in relation to any such contract or transaction.

A contract or transaction for which disclosure is required under section 9.2 is not void or voidable,
and the Governor or officer is not accountable to the University or the Members for any profit or gain
realized from the contract or transaction, because of the Governor’s or officer’s interest in the
contract or transaction or because the Governor was present or was counted to determine whether a
quorum existed at the Board or Board committee meeting that considered the contract or transaction,
if:

10.10.1.  disclosure of the interest was made in accordance with this section;
10.10.2.  the Board approved the contract or transaction; and

10.10.3.  the contract or transaction was reasonable and fair to the University when it was
approved.

The provisions of article 9 of this By-law are in addition to any Board-approved conflict of interest
policy.

All Governors shall comply with the requirements to disclose any actual, potential or perceived
conflicts of interest and abstain from participating in discussions about such matters in accordance
with applicable legislation and the policies and procedures of the Board regarding conflicts of
interest.

Governors are required to sign an annual conflict of interest acknowledgment, as prescribed by Board
policy, at the beginning of each Board Cycle immediately following the Annual Meeting or prior to
participating in any Board meetings.

From time to time the University may, in the normal course of business, enter into transactions with
enterprises in which members of the Board are involved. This shall not constitute a conflict of interest
provided that the University has followed its normal tendering and/or purchasing procedures and
provided that the member has declared an interest in accordance with the following guideline.

11. CHIEF EXECUTIVE OFFICER

I1.1.

11.2.

11.3.

11.4.

The President, as the Chief Executive Officer of Algoma University, shall be charged with the general
management and supervision of the affairs and operations of the University and shall have such other
powers and duties as may from time to time be assigned to the President by the Board.

The President is empowered to delegate presidential authority during the period of any temporary
absence to any other officer or employee of the University.

In the event of a vacancy in the Office of the President or in the event of an extended absence of the
President where delegation by the President through subsection 10.2 has not occurred, or in the event
of incapacity of the President, and lacking any action by the Board of Governors in respect thereof,
the following order of preference will be outlined in accordance with policies.

The Board may, in the absence of the President, and shall in the event of a vacancy in the office of the
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President, appoint an Interim President upon such terms and conditions as the Board may prescribe.

12. DELEGATION OF AUTHORITY

12.1.  Subject to any policies or directions which the Board may from time to time impose, during the
interval between meetings of the Board, the Executive Committee will, when it is not reasonable or
possible to call a meeting of the Board, exercise all of the powers of the Board in the management of
the affairs of the Corporation. All actions of the Executive Committee shall be reported to the Board
at its next meeting.

12.2.  The Board may delegate specific discretionary powers or authority to a committee, by By-law, by
resolution, or by provisions contained in the terms of reference of the committee concerned.

13.  CORPORATE SEAL AND EXECUTION OF INSTRUMENTS

13.1.  The corporate seal or common seal of Algoma University shall be in the custody of the President or
such other person as the Board may from time to time designate.

13.2.  All contracts, documents or instruments requiring execution by the University, or on behalf of the
University, shall be signed by any two officers of the University, one of whom shall normally be the
President, and all such contracts, documents or instruments in writing, so signed, shall be binding
upon the University without any further authorization or formality. The Corporate Seal may, when
required, be affixed thereto.

13.3.  All negotiable instruments issued by the University shall be signed by such signing officer or signing
officers of the University as may be designated from time to time by resolution of the Board.

14. BANKING AND INVESTMENTS

14.1. The property and revenue of the University shall be applied solely to achieving the objects of the
University.

14.2.  The Board shall appoint one or more public accountants licensed under the Public Accounting Act,
2004 to audit the accounts, trust funds, and transactions of the University at least once a year.
Auditing services shall be tendered at regular intervals. Either auditing firms shall be changed or a
third party audit shall be conducted at minimum every six years.

14.3.  The banking affairs of Algoma University shall be transacted with such banks, or other corporations
carrying on a banking business, as the Board may from time to time designate by resolution, and all
such banking affairs shall be transacted on behalf of the Board by such persons as the Board may
designate by resolution and to the extent therein provided.

14.4.  The Board may designate by resolution authority to manage the investments owned or held in the
name of Algoma University and to purchase, transfer, exchange, sell or otherwise dispose of
securities in accordance with policy approved by the Board.

15. BORROWING AUTHORITY

15.1.  Algoma University is hereby authorized by resolution of the Board from time to time to:

15.1.1.  borrow money upon the credit of the University in such amounts, on such terms and from
such persons, firms or corporations, including chartered banks, as may be determined by
resolution by the Board;
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15.2.

15.1.2.  make, draw and endorse promissory notes or bills of exchange;

15.1.3.  hypothecate, pledge, charge or mortgage all or any part of the property of the University
to secure any money so borrowed or the fulfillment of the obligations incurred by it
under any promissory note or bill of exchange signed, made, drawn or endorsed by it;

15.1.4. issue bonds, debentures and obligations on such terms and conditions as the Board may,
by resolution, decide and pledge or sell such bonds, debentures and obligations for such
sums and at such prices as the Board may, by resolution, decide and mortgage, charge
hypothecate or pledge all or any part of the property of the University to secure any such
bonds, debentures and obligations.

The Board may, by resolution, delegate to officers of the Board all or any powers necessary for the
purpose of borrowing and giving security by the University to such extent and in such manner as the
Board may determine.

16. PARLIAMENTARY AUTHORITY

16.1.

Robert's Rules of Order (latest edition) shall govern meetings of the members of the Board of
Governors and its committees and subcommittees in all parliamentary situations not provided for in
the Non-for-Profit Corporations Act, this by-law, Special Resolutions.

17. DISSOLUTION OF CORPORATION

17.1.

In the event that circumstances arise necessitating the dissolution of the University, such action shall
require a two-thirds special resolution passed by the Board of Governors present and voting in favor
of dissolution. Upon such approval, the assets and liabilities of the University shall be managed and
disposed of in accordance with applicable laws and regulations governing the dissolution of
educational institutions, ensuring the fulfillment of any outstanding obligations to creditors,
employees, and other stakeholders. Any remaining assets shall be distributed for purposes consistent
with the mission and objectives of the University, as determined by the Board or by applicable law.
The Board shall establish a related policy.

18. ENACTMENT, AMENDMENT, OR REPEAL OF BY-LAW

18.1.

18.2.

18.3.

18.4.

18.5.

The Board may pass, repeal, or amend a By-law not contrary to the Act, the Articles, or the
Not-for-Profit Corporations Act, which shall be in effect only until the next annual meeting of the
members and subject to the confirmation of the membership at said meeting.

Notice of motion to enact, amend or repeal any By-law of the Board shall be given at the meeting of
the Board next preceding the meeting at which the motion is to be presented.

Any such enactment, amendment or repeal must be approved at a meeting of the Board by a
two-thirds majority of the Governors present and voting at a duly constituted meeting of the Board.

The Members may confirm, reject, amend or otherwise deal with any By-law submitted to the
meeting for confirmation, but no act done or right acquired under any such By-law is prejudicially
affected by any such rejection, amendment or other dealing.

Any action taken under subsection 17.4 above that is not confirmed by the Members ceases to have
effect at and from that time, and in that case no new By-law of the same or like substance has any
effect until confirmed at an annual meeting of the Members.
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Passed by the Board of Governors of Algoma University on the 1st day of October 2024.

Chair: Secretary:

Robert Battisti Paul Quesnele
Board of Governors Board of Governors
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