
 
 
 

PROCEDURES OF THE BOARD OF GOVERNORS 
(and its several standing and other committees) 

 
 
I. GENERAL 
 
The purpose of this document (the “Procedures”) is to describe in a consolidated form 
relevant procedures of the Board of Governors (the “Board”) and its several standing and 
other committees (collectively, the “Committees,” and individually “a Committee” or 
“the Committee”).   Members of the Board are encouraged to consult with the University 
Secretary if interpretation, further explanation or guidance is necessary. 
 
Apart from various legal principles relating to governance generally, there are six 
categories of authority governing the actions of the Board, members of the Board, and 
the Committees.  In these Procedures, the documents outlining the authorities as 
described in sections I-1 through I-6 below, together with these Procedures, are 
collectively referred to as the “Constating Documents.”  The categories of authority are: 
 

 1 .       The Carleton University Act, 1952, S.O. 1952, c. 117, as amended (the 
“Act”).  The Act sets the general jurisdiction of the Board, the Senate of 
the University, the Chancellor and the President. The Act is a statute of 
the Province of Ontario and cannot be modified by the University.  A copy 
of the Act is in the Board Members’ Briefing Book provided to Board 
members on an annual basis. 

 
 2. Bylaws of the Board.  The Act gives the Board authority to enact bylaws 

related to its responsibility to manage the work of the University. In 
certain instances (exercising borrowing powers, for example), the Board 
can act only through its bylaws.  To change a bylaw requires five days’ 
notice to the Board, followed by a motion passed by two-thirds of the 
members present at the Board meeting at which the question is 
considered. A copy of the bylaws is in the Board Members’ Briefing Book 
provided to Board members on an annual basis. 

 
 3. Agreements between the Board and the Senate. There are certain 

organizational arrangements and procedures put in place by agreement 
between the Board and the Senate.  Such agreements can be changed only 
with the consent of both bodies.  An example is the document called 
“Academic Governance of the University,” by which details on the 
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operation of the Senate are set forth.  Copies of this and other relevant 
documents related to Board/Senate relations are available from the 
University Secretary. 

 
 4. Resolutions of the Board.   Unless there is something in the Constating 

Documents to direct otherwise, decisions of the Board are made by 
ordinary resolution.  This requires that a majority of those present at a 
meeting agree.  Changes to such resolutions can be made at a future 
meeting through passing another resolution in the same manner.  
Members are encouraged to consult the University Secretary for copies of 
relevant resolutions. 

 
5. Committee Mandates.  The Committees are established and empowered 

either through the bylaws or through resolutions of the Board directing 
Committee membership, activities, responsibilities and, in some cases, 
procedures.  The resulting Committee mandates can be changed only 
through a resolution of the Board.  Copies of Committee mandates for 
standing committees of the Board are in the Board Members’ Briefing 
Book provided to Board members on an annual basis. 

 
6. Statement of General Duties, Fiduciary Responsibilities, and 

Conflicts of Interest.  This document, adopted by the Board in 2008, 
outlines the various responsibilities of members of the Board, both 
generally and with respect to special legal duties such as the duty of 
confidentiality.  A copy of this document is in the Board Members’ 
Briefing Book provided to Board members on an annual basis.  Board 
members shall be required to sign the Statement on a yearly basis. 

 
 
II. RULES GOVERNING THE BUSINESS OF MEETINGS 
 
Particular rules for the conduct of meetings are as follows: 
 

1. The agenda for meetings of the Board is prepared by the Office of the 
University Secretary to the Board and approved in advance by the 
Executive Committee.  If the agenda is to be modified after approval by 
the Executive Committee and before the meeting of the Board, then the 
Chair of the Board may make such modification.   See Part V of these 
Procedures for additional detail in these respects. 

 
2. An officer of administration shall be assigned by the President to each 

Committee to act as executive officer for that Committee.  The executive 
officer so assigned shall assist the Chair of the Committee in establishing 
and executing the Committee’s work plan for the year.  
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3. The agenda for meetings of the Committees is prepared by the Office of 
the University Secretary to the Board following consultation with the 
Committee chair and the executive officer assigned to the Committee. 

 
4. The business of Board and Committee meetings will normally be confined 

to the agenda.  Except as contemplated by sections II-1 and II-3 above, 
any item requested to be added to the agenda by other than the President 
will be considered only if agreed to by a two-thirds majority of the 
members present (in the case of the Board), or by a simple majority of the 
members present (in the case of a Committee).  The Chair of the meeting 
will request a motion concerning the addition of any new agenda items at 
the commencement of the meeting.  The motion shall not be debatable. 

 
5. (a) Meetings of the Board or any of its Committees may take place either 

in person or electronically. 
 

(b) In the case of a meeting called to take place in person, members of the 
Board or any of its Committees (as the case may be) may take part in such 
meeting either in person, by teleconference or by videoconference. 

 
(c) In the case of a meeting called to take place electronically, members of 
the Board or any of its Committees (as the case may be) may take part in 
such meeting by means of such telephone, electronic or other 
communications facilities as to permit all persons participating in the 
meeting to communicate with each other simultaneously. 

 
(d) Proxies are not permitted at any meeting of the Board or any of its 
Committees. 

 
6. The quorum for any meeting of the Board is set forth in the bylaws.  The 

quorum for any meeting of a Committee shall be 50% of the members of 
the Committee plus one (present either in person, by teleconference or by 
videoconference, or electronically in appropriate circumstances) unless a 
quorum is otherwise provided in any of the Constating Documents. 
 

7. Except as provided in section II-8 below, members of the University 
community wishing to address the Board shall apply to the Office of the 
University Secretary of the Board at least one week prior to the Executive 
Committee meeting immediately in advance of the Board meeting at 
which the address is intended to be made.  Any such requests may be 
granted or refused by the Executive Committee in its discretion.  
Presentations going forward to the Board will be time limited to allow 
presenters to adequately make their presentations and for Board members 
to raise questions and offer comment. 
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8. In the event that members of the University community wish to address 
the Board in such circumstances that application to the Executive 
Committee as contemplated by section II-7 above is not reasonably 
practicable, then such members of the University community shall apply 
to the Secretary of the Board, who shall take the request to the Chair of 
the Board for consideration.  The Chair of the Board, in his or her 
absolute discretion, may allow the presentation to be added to the agenda 
for the next Board meeting in accordance with section II-1 above. 

 
9. Should either the Executive Committee or the Chair of the Board (as 

appropriate) refuse a request from a member of the University community 
pursuant to either section II-7 or II-8 above, then the Executive 
Committee or the Chair of the Board shall reply to the member of the 
University community making the request, explaining the reasons for 
refusal.  The Executive Committee shall then take whatever further action 
related to the matter raised in the intended presentation it may deem 
necessary or advisable for the proper disposition of the matter, taking into 
account the need to maintain good relations with members of the 
University community. 

 
10. Each Board meeting may shall be divided into an open session and a 

closed session.  Detail on these sessions is provided in Part III of these 
Procedures.  Each Committee meeting shall be conducted in camera, with 
attendance limited to Board members serving on that Committee, the 
University Secretary, General Counselthe Secretary of the Board, Vice-
Presidents, the executive officer responsible for the operations of that 
Committee, and others who may be invited by the Chair of that 
Committee. 

 
11. All information gained from materials issued to the Board and its 

Committees, the discussion at Committee meetings, and anything tabled 
or discussed during the closed session of a Board meeting is strictly 
confidential until it is either distributed to the Board for the open session 
of the meeting, or is released by the University.  Compliance with this 
practice is a condition of membership on the Board.  See the Statement of 
General Duties, Fiduciary Responsibilities and Conflicts of Interest, 
referred to in section I-6 above. 
 

12. Interested parties may obtain copies of the Board's agenda as well as the 
supporting material for the open portion of the meeting either online at 
http://www.carleton.ca/boardofgovernors/ the University Secretariat 
website or from the O office of the University Secretary of the Board.  
This Office e Secretary of the Board will ensure that, following a meeting 
of the Board, a representative of the University is available to provide 
interested parties with releases or statements relating to the meeting. 
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13. At the discretion of the Chair, Open Sessions of Board meetings may be 

broadcasted to an alternative location on campus for viewing by the 
public, or webcast on the internet.  The University Secretary may invite 
guests to participate in specific agenda items in person, by telephone, or 
by videoconference.  

  
 
III. BOARD AND COMMITTEE MEETINGS – OPEN AND CLOSED 

SESSIONS 
 
As provided in section II-10 above, each Board meeting may shall be divided into an 
open session and a closed session.  Generally, all items except those dealing with the 
matters referred to below shall be considered in the open session.  All Committee 
meetings are held in camera. 
 
The University is required to abide by the provisions of the Freedom of Information and 
Protection of Privacy Act, R.S.O. 1990, c. F.31 as amended, the Personal Health 
Information Protection Act, 2004, S.O. 2004, c. 3 as amended, and the Personal 
Information Protection and Electronic Documents Act, Canada, S.C. 2000, c. 5 as 
amended, to the extent that those statutes have application to the activities of the 
University, together with general legal rules respecting the protection of privacy. 
 
The ordinary requirement emerging from the various statutes and legal rules is that all 
records created by the University are available to the public pursuant to the right to 
information established by those statutes and rules, except to the extent that a particular 
record is exempt from disclosure pursuant to those statutes or rules.  There is no ordinary 
right in the University to prevent public disclosure of University records simply by 
considering the matter and creating the record pursuant to a session of a meeting that the 
University has held in camera, whether at the Board or Committee level.  The University 
may allow that a matter be considered in a closed session of a meeting for the sake of 
frank and open discussion, but any record generated as a result of that discussion is 
available to the public unless the record is otherwise exempt from disclosure. 
 
Therefore, the general guideline is that the matters to be considered in closed sessions of 
meetings of the Board and at Committee meetings are those that result in the creation of 
records exempt from disclosure, including in particular the matters identified in 
Appendix A attached to these Procedures. 

 
Any matter not identified in Appendix A may nevertheless be discussed in the closed 
session of a Board meeting or during a Committee meeting held in camera, it being 
understood that any record generated pursuant to such discussion will not be protected 
from public disclosure unless the appropriate statute or legal rule provides for an 
exemption. 
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The General Counsel University Secretary is also the privacy officer for the University, 
such that questions of interpretation and application of these and other rules related to 
the University’s responsibilities for freedom of information and privacy protection ought 
to be referred to the University Secretariat. 
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IV. ORGANIZATION OF THE AGENDA FOR MEETINGS OF THE BOARD 
 
For each of the open and closed sessions of meetings of the Board, the agenda shall be 
organized with the following headings: 
 
  Items for Action 
  Items for Deliberation 
  Items for Information 
 
Following the Call to Order and before approval of the agenda, the Chair shall allow 
such period of time as the Chair may in his or her their  discretion determine, during 
which period any member of the Board shall be entitled to raise issues of concern 
addressed to officers of the Board or the administration.  The Chair shall defer such 
questions to the closed session of the meeting in the event that they fall into any of the 
categories referred to in Part III of these Procedures, or in other cases where the Chair 
considers the matter to be one most appropriately dealt with in the closed session.  
Unless sufficient advance notice is given to the relevant officer of the Board or the 
administration, it may be necessary to defer a response to a question until the next 
meeting of the Board. 
 
The Report of the President is placed in the Items for Information category of the open 
session of the meeting.  It is intended to allow the President to bring the Board up-to-date 
on recent events at the University. 
 
On each agenda there shall be a final item called Other Business.  When this item is 
called members may raise any matter that they wish to place before the Board. Matters 
raised during Other Business shall be dealt with in such manner as the Chair may 
determine in his or her discretion.  Without limiting his or her discretion in this respect, 
the Chair may ask that the matter be dealt with immediately, may refer the matter  to the 
Executive Committee for assignment to a Committee for consideration, or may place the 
matter on the agenda of a future Board meeting. 
 
V. THE ROLE OF THE EXECUTIVE COMMITTEE IN SETTING THE 

AGENDA 
 
Subject only to the provisions of sections II-1, II-4 and II-8 above, the Executive 
Committee sets the agenda for meetings of the Board.  It determines the order and 
classification of each new item appearing on the agenda.  It also determines the 
information to be circulated to members of the Board as background for any specific 
matter placed on the agenda. 
 
 Any matter requiring Board action or deliberation, and any matter to be reported to the 
Board for information, must first be submitted to the Executive Committee, unless the 
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item is subject to a particular regulation of the Board directing that the item must be dealt 
with in some other manner. 
 
Upon receipt of any item the Executive shall decide either to act upon the item itself, to 
refer the item to a Committee for examination and/or recommendation, or to place the 
item on the Board agenda (with or without a recommendation).  In coming to this 
decision, the Executive Committee shall rely generally on the following guidelines: 
 

1. The Executive Committee shall decide any matter where because of the 
pressure of time a decision must be taken, and in such cases the President 
shall act on the decision and an appropriate report shall be made to the 
Board at its next meeting. 

 
2. If time is not critical and the matter is one of policy or continuing 

importance to the University, the Executive Committee shall refer the matter 
to the Board (with or without a recommendation).  The Board shall take 
such action and provide such direction on the matter as the Board may 
decide. 

 
3. If time is not critical and the matter is not one of policy or continuing 

importance to the University, the Executive Committee shall exercise its 
discretion to either decide the matter or refer the matter to the Board.  In the 
case that the Executive Committee decides the matter, the President shall 
not act pursuant to such decision until the matter has been reported to the 
Board. 

 
The Chairs of Committees, at the meetings of those Committees, shall ask members of 
the Committee to determine what Items for Deliberation and Items for Information 
should appear on the Board agenda.  The Committee may also recommend the order of 
presentation and the assignment of items to either the open or closed session of the 
Board meeting. The Secretary of the Board will allow for such determinations in the 
preparation of the Board agenda pursuant to section II-1 above.  
 
VI. DELEGATION OF AUTHORITY 

 
The Board has delegated to the Executive Committee absolute authority to decide and 
direct action on the following items:  
  

1. Mandates and settlements arising from labour negotiations. 
 

2. Recommendations from the relevant Committee related to compensation, 
terms and conditions of work of employees excluded from bargaining units. 
 

3. Compensation arrangements for senior executives. 
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4. Appointment of Board members to Committees. 
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VII. PRESENTATIONS TO THE BOARD 
 
When preparing working papers for the Board, officers of administration shall generally 
use the following format:  

I. Material Attached 
II. The Issue 
III. Decision Required 
IV. Background 
V. Analysis 
VI. Options 
VII. Recommendation 

 
Working papers shall be prepared on 8½ x 11 inch paper, and shall ordinarily be three 
pages or less in length.  Working papers required to be significantly longer than this 
ought to allow for detailed information in appendices, rather than in the text of the 
working paper itself. 
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APPENDIX A 
 

To 
 

PROCEDURES OF THE BOARD OF GOVERNORS 
(and its several standing and other committees) 

 
 

Consideration of the following matters results in the creation of records exempt from 
disclosure under the statutes and legal rules referred to in Part III of the Procedures of the 
Board of Governors.  Such matters shall be discussed in closed sessions of meetings of 
the Board. 
 
 

1. Matters involving the personal information of individuals, including 
personnel matters.  
 

2. Matters relating to: 
 

(i) Proceedings or anticipated proceedings before a court, 
tribunal or other entity relating to labour relations or to the 
employment of a person by the University; 

(ii) Negotiations or anticipated negotiations between the 
University and a person, bargaining agent or party to a 
proceeding or an anticipated proceeding, relating to labour 
relations or to the employment of a person by the 
University, including without limitation collective 
bargaining, grievances and arbitrations; and 

(iii) Any meetings, consultations, discussions or 
communications about labour relations or employment-
related matters in which the University has an interest. 

 
3. Matters relating to negotiations and positions to be taken in negotiations 

with a government, and generally university-government relations when 
the release of such information would prejudice the conduct of relations 
with any level of government by the University. 

 
4. Matters relating to or involving the creation of records that reveal or could 

reasonably be expected to reveal trade secrets or scientific, technical, 
commercial, financial or labour relations information, supplied in 
confidence to the University implicitly or explicitly, where the disclosure 
of such matters or records could reasonably be expected to: 
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(i) Prejudice significantly the competitive position or interfere 
significantly with the contractual or other negotiations of a 
person, group of persons, or organization; 

(ii) Result in similar information no longer being supplied to 
the University where it is in the public interest that similar 
information continue to be so supplied; 

(iii) Result in undue loss or gain to any person, group, 
committee or financial institution or agency; or 

(iv) Reveal information supplied to or the report of a 
conciliation officer, mediator, labour relations officer or 
other person appointed to resolve a labour relations 
dispute. 

 
5. Matters relating to or involving the creation of records that reveal or could 

reasonably be expected to reveal: 
 

(i) Information obtained through actual or proposed research 
by an employee of the University where that information is 
not available to the public;  

(ii) Information the disclosure of which could reasonably be 
expected to prejudice the economic interests of the 
University or the competitive position of the University, 
including without limitation information related to 
financial campaigns and related strategies; 

(iii) Information the disclosure of which could reasonably be 
expected to reveal positions, plans, procedures, criteria or 
instructions to be applied to any negotiations carried on or 
to be carried on by or on behalf of the University; 

(iv) Information relating to plans concerning the management 
of personnel or the administration of the University that 
have not yet been put into operation or made public; and 

(v) Information including the proposed plans, policies or 
projects of the University where the disclosure of that 
information could reasonably be expected to result in 
premature disclosure of a pending policy decision or undue 
financial benefit or loss to a person. 

 
6. Matters relating to any question on which the principles of solicitor/client 

privilege are engaged. 
 

7. Matters where disclosure of records related to those matters could 
reasonably be expected to interfere with a law enforcement matter or an 
ongoing investigation into an alleged wrong-doing (all whether within or 
outside the University), or a disciplinary proceeding or conflict resolution 
process of any kind within the University. 
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8. Matters relating to or involving the creation of records that disclose or 

could reasonably be expected to disclose information that could be 
expected to threaten seriously the safety or health of an individual. 
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