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2.2 Powers 
 

The Board has the capacity and, subject to the Act, the rights, powers, and privileges of a natural 
person. 
 

The Board may delegate in writing any of its powers, duties, or functions to any person, except the 
power to make bylaws.  The Board may also alter or revoke in writing the delegation of any of its 
powers, duties, and functions.  
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p) Set tuition and other fees annually in accordance with the Act and University policies and 
procedures; 

q) Ensure that effective stakeholder communication strategies and policies are in place; 

r) Act as an appeal body for student appeals under the Act; 

s) Through the Chair, act as an intermediary between the University and the Minister, keeping the 
Minister informed of developments to, and plans of, the University and providing input and 
advice into provincial policies and plans applicable to the University; and 

t) Perform those other duties and responsibilities specifically set out in the Act, APAGA, and other 
applicable laws. 

 
3. COMPOSITION 
 

3.1 Governors 
 

The composition of the Board is mandated by the Act and Governors are appointed by Order in 
Council or Ministerial Order. 

 
The Governors are: 

• The Chair 
• The Chancellor of the University 
• The President 
• Two alumni of the University nominated by the alumni association 
• One member of the University Senate nominated by the Senate 
• Two members of the academic staff of the University, one of whom is nominated by the general 

faculties council and one of whom is nominated by the academic staff association 
• Two undergraduate students nominated by the council of the students association 
• One graduate student nominated by the council of the graduate students association 
• One member of the non-academic staff nominated by the non-academic staff association 
• Not more than nine members representative of the general public (Public Governors) 
• Additional persons appointed by the Lieutenant Governor in Council on the recommendation of 

the Minister 
 

Governor appointments shall be for a fixed term of up to three years, with the potential for 
reappointment for a second term of up to three years. The Chair may serve multiple additional 
terms up to a maximum of ten consecutive years.  Nominated Governors’ terms will automatically 
expire when they cease to meet the qualification of their position. 
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3.2 Recruitment 

 
The Minister has an established recruitment process that applies to the Board
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e) act as an advocate and ambassador in advancing the University and attend official functions 
and meetings with major stakeholders as is customary for the Chair or as reasonably requested 
by the President and Senior Officers from time to time; 

f) provide advice and counsel to the President and to other members of the Board and advise the 
President in all matters concerning the interests of the Board; 

g) lead the Board in monitoring and evaluating the performance of the President; 

h) ensure that the Board is kept properly informed of the important business and affairs of the 
University by the President and Senior Officers; and 

i) perform such other duties as may be assigned by the Board from time to time or that are 
customarily performed by a Chair of the University. 

The Board shall appoint a Public Governor to act as C
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b) come to meetings prepared to engage in respectful, meaningful discussion and provide 
considered, constructive and thoughtful feedback and commentary, express opinions and ask 
questions to enable the Board to exercise its best judgment in decision making and advising; 
and 

c) devote sufficient time and energy to carrying out their duties effectively. 
 

6.3 Professional Services by Governors 
 

Subject to these Bylaws, the Codes of Conduct, laws and University policies applicable to 
Governors, a Governor, or any person in which the Governor has an interest, may act in a 
professional capacity for the University, except as auditor of the University, and the Governor or 
such person is entitled to remuneration for professional services as if that Governor were not a 
Governor of the University. 

 
6.4 Director or Officer in Other Corporations 

 
Subject to these Bylaws, the Codes of Conduct, laws and University policies applicable to 
Governors, a Governor may be or become a director, officer or employee of, or otherwise 
interested in, any person in which the University may be interested as a shareholder or otherwise; 
and the Governor is not accountable to the University for any remuneration or other benefits 
received by the Governor as director, officer or employee of, or from their interest in, such other 
person.
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b)  in the case of a criminal or administrative action or proceeding that is enforced by a monetary 
penalty, they had reasonable grounds for believing that their conduct was lawful. 

 
8. BOARD MEETINGS 
 

8.1 Schedule 
 

In each Meeting Year, the Board will meet in accordance with the meeting schedule approved by 
the Board and provided to Governors at least six months in advance of the start of the Meeting 
Year.  Additional regular or special meetings may be called by the Chair as necessary to deal with 
business.  A Board meeting may be postponed or cancelled by a duly passed motion of the Board or 
by agreement of the Chair and the President. 
 
8.2 Notice 

 
Members will be provided with a schedule of meeting dates for regularly scheduled Board meetings 
in advance of each Meeting Year, which calendar is deemed to be sufficient notice to all Governors 
of any meeting shown in the calendar.  Except in the case of an emergency meeting, notice of 
meetings that do not appear in the calendar will be provided at least two Business Days in advance 
of the meeting date.  Meeting details will be communicated to members by the University 
Secretariat as soon as they are available before each meeting.   

 
The accidental omission to send notice of any meeting to, or the non-receipt of any notice by, any 
of the persons entitled to notice does not invalidate any proceedings at a meeting. Any person 
entitled to notice of a meeting may, in writing or otherwise, waive notice of, or the required period 
of notice of, such meeting. 
 
8.3 Board Meeting Agendas 

 
Board meeting agendas will be formulated by the Chair and the President, produced, and reviewed 
in accordance with University Secretariat procedures, and approved in advance by the Chair. 
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If a person who is not a Governor, the President, the Minister or their delegate, a Senior Officer or 
a guest approved by the Chair, , wishes to address the Board at any meeting, such person may do 
so if they have received the prior permission of the Executive Committee of the Board, or its 
successor, to do so. 

 
8.4 Meeting Materials 

 
Meeting materials will normally be provided to Governors electronically through the Board portal  
one week in advance of a scheduled meeting. 
 
8.5 Conduct of Meetings 

 
8.5.1 General 

 
The Chair, or in their absence, the acting chair, shall be responsible for the orderly conduct of 
meetings of the Board. Meetings will be conducted in accordance with all applicable laws (including 
specifically FOIP) and these Bylaws or, where applicable laws or these Bylaws are silent on the 
matter, as determined by a ruling of the Chair, acting reasonably.  The Chair may consult the 
University Secretary and look to Roberts Rules of Order or Nathan’s Company Meetings for 
guidance on the conduct of meetings, however, none of these sources shall be considered 
determinative and the Chair retains the discretion to make a final determination on the matter, 
subject to challenge as provided below. 

 
The Chair’s ruling shall bind all members of the Board except where a motion challenging the ruling 
has been duly moved, seconded and carried by a majority of the Governors present at the meeting, 
whereupon such ruling shall cease to have force and effect.  In this event, a Governor may propose 
a new ruling and provided it is duly moved, seconded, and carried by a majority of the Governors 
present at the meeting; it shall bind all members of the Board. 
 
Except as otherwise set out in these Bylaws, the University Secretary or designate will act as the 
Secretary at meetings of the Board and Committees. 
 
 8.5.2 Conflicts of Interest 
 
In accordance with the Act, members have Conflict of Interest obligations under the University 
Code of Conduct and the Code of Conduct of The Board of Governors of the University of Calgary. 
 
To assist Members in meeting those obligations, Members are required to: 

a) Review agenda items and declare any Conflicts of Interest in respect of an item at the beginning 
of each meeting or at the beginning of the item; 

b) Immediately seek guidance from the Chair or the University Secretary where there is any doubt 
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c) Actively manage a Conflict of Interest by applying one or more of the options below, as 
appropriate for the circumstance and as agreed to by the chair of the meeting, if in a meeting, 
and the Chair if otherwise.  Options for action are: 

i. removing themselves from the meeting room for any discussion and the decision 
on matters for which the Conflict of Interest exists; 

ii. removing themselves from the circumstances which create the Private Benefit 
(as defined in the University Code of Conduct) that gives rise to the Conflict of 
Interest; 

iii. managing the Conflict of Interest in a different fashion with the prior approval of 
the Chair; and 

iv. resigning their position with the Board. 
 

8.5.3 Open, Closed and In-Camera Meetings 
 

The Board may hold open, closed and in-camera meetings or sessions of the Board in compliance 
with FOIP and all other applicable laws. Accordingly, materials related to an open meeting or 
session of a Board meeting may be available to the public through the University Secretariat upon 
request, and subject to the discretion of the University Secretary, or the direction of the Board.  

 
Open meetings or open sessions of meetings of the Board may be attended by the public, subject 
to the limitations of space, which includes electronic facility license participant limits. Whenever 
feasible, the open session of a Board meeting will include an electronic facility through which 
visitors may register and observe the session. 
 
Closed meetings or closed sessions of meetings of the Board will be attended by the University 
Secretary and such Senior Officers, and guests who are invited to remain for the closed session by 
the chair of the meeting.  
 
In-camera meetings or in-camera sessions of meetings of the Board will be attended by the 
University Secretary unless specifically excused by the chair of the meeting, and by those Senior 
Officers and guests who are invited to remain for the in-camera session or a portion thereof.  If the 
University Secretary is excused by the chair from an in-camera session, the chair will appoint one of 
the Governors present to act as secretary for the session, which Governor shall record any 
discussions, decisions and actions of the Board pertaining to University business done in-camera, 
and will provide a signed record to the University Secretary for the official records. 
 
All information presented, discussion, and decisions taken in closed and in-camera sessions or 
meetings are confidential and shall not be conveyed to persons outside the Board without the prior 
permission of the Chair unless made available for public release on the authority of the Chair or the 
President. 
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8.5.4 Invited Guests and Visitors 
 

Guests may be invited to attend and speak at a Board meeting with the approval of the Chair given 
in advance of the meeting or, in the sole discretion of the chair of the meeting, during the meeting. 

 
Visitors in attendance at a meeting to observe Board proceedings may speak only if expressly 
invited to do so by the chair of the meeting.  All visitors are expected to maintain the decorum 
prescribed for parliamentary galleries and no person is allowed to use a camera or a recording 
device in a Board meeting. In the event of a breach of these rules or a disturbance, the Chair may 
eject persons from the meeting or adjourn the meeting. 
 
8.6 Absence of Chair 

 
In the event that the Chair is unable to attend a specific meeting, the Vice Chair shall act as Chair 
for that meeting. 

 
In the event that both the Chair and the Vice Chair are unable to attend a specific meeting, then 
the Chair shall designate a Governor to chair the meeting. 

 
If none of the Chair, the Vice Chair or the designated chair is present within ten (10) minutes of the 
time fixed for the commencement of the meeting, the Governors present at the meeting may, by a 
duly passed motion, appoint a Governor to act as chair of the meeting. 

 
8.7 Quorum 

 
A majority of Governors shall constitute a quorum for the transaction of business by the Board. 

 
8.8 Attendance and Electronic Participation 

 
The chair of a meeting may determine that a meeting shall be held entirely by means of a 
telephonic, electronic, or other communication facility that permits all participants to communicate 
adequately with each other during the meeting. 

 
Governors may participate in a meeting by means of a telephonic, electronic, or other 
communication facility made available by the Board and that permits all participants to 
communicate adequately with each other during the meeting. A Governor participating in a 
meeting by such means is deemed to be present at the meeting and may vote through the 
telephonic, electronic, or other method of communication being used. 

 
If a Governor is absent from three or more meetings of the Board, or a Committee of which the 
Governor is a member, within a Meeting Year, the Chair shall contact the Governor to determine 
the reason for the absence and the Governor’s interest in continuing to serve as a Governor or 
Committee member, as applicable. 
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In the case of a Governor absent from three or more meetings of the Board within a Meeting Year 
without sufficient reason or without having made satisfactory arrangements with the Chair, the 
Chair will refer the matter to 
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10.2 Certification of Records 
 

The Chair, the University Secretary or such other person designated by the Board for the purpose 
may, in a written certificate, certify that: 

a) writing referred to in the certificate is a true copy of all or part of a minute of the proceedings 
of a meeting of the Board or a Committee or a resolution of the Board or a Committee; and 

b) that the minute or resolution or part thereof is or is not in effect as at a date stated in the 
certificate. 

 
A certificate made under this section shall be prima facie proof of the facts stated therein without 
proof of the signature or capacity of the person signing the certificate. 

 
If the person making the certificate is not the University Secretary, that person shall make and 
deliver to the University Secretary an executed copy of the certificate as soon as reasonably 
possible. 

 
11. COMMITTEES 
 

11.1 Establishment 
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and will include provisions respecting the custody and use of mechanical or electronic means of 
reproduction of signatures. 

 
All transactions, arrangements, documents, or instruments authorized and signed on behalf of the 
Board as provided herein shall be valid and binding on the Board. 
 
15.2 University Seals 
 
 15.2.1 Corporate Seal 
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applicable address.  A document sent by mail will be deemed to be received on the fifth Business 
Day after the day on which it is mailed.  In proving the notice or communication was mailed, it shall 
be sufficient to prove that such document was properly addressed, stamped, and posted. 
 
16.3 Breach of these Bylaws 

 
Governors acknowledge that a breach of their obligations under these Bylaws may result in 


