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THE HUMBER COLLEGE INSTITUTE
OF TECHNOLOGY AND ADVANCED LEARNING

BY-LAW NO. 1
being a By-law related generally to the conduct of
the affairs of the Board of Governors of
The Humber College Institute of Technology and Advanced Learning

BE IT ENACTED as a By-law of The Humber College Institute of Technology and
Advanced Learning as follows:

ARTICLE 1
DEFINITIONS, HEAD OFFICE AND CORPORATE SEAL

1.1  DEFINITIONS
In this By-law, the following terms have the following meanings:

(a) “Act” shall mean the Ontario Colleges of Applied Arts and Technology Act,
S.0. 2002, c. 8, Sched. F, as amended.

(b) “Appointed Member(s)” shall mean an appointed member of the Board
(sometimes called “external member(s)”).

(c) “Board” shall mean The Board of Governors of the College.

(d) “By-laws” shall mean this By-law (as amended from time to time) and all
other By-laws of the College in effect from time to time.

(€) “Chair” shall mean the elected Chairperson of the Board.

(D “College” shall mean The Humber College Institute of Technology and
Advanced Learning.

(g) “Elected Member(s)” shall mean an elected member of the Board
(sometimes called “internal member(s)”).

(h) “Governor” shall mean an appointed or elected member of the Board.
(i) “Officer” shall mean any of the persons described in section 4.1 below.

(j) “Regulations” shall mean the regulations which are made under the Act and
which are in effect from time to time.
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(k) “Regular meetings” shall mean those meetings of the Board that are regularly
scheduled by Board ratification prior to the beginning of each academic year,
and as modified as needed throughout the year.

(1) “Special meetings” shall mean any meetings of the Board called outside the
regular meeting schedule.

(m) “Vice Chair” shall mean the elected Vice Chairperson of the Board.

HEAD OFFICE

The head office of the College shall be in the City of Toronto in the Province of
Ontario and at such place therein as the Board may from time to time determine.

SEAL

The corporate seal of the College impressed in the margin of this By-law is
hereby adopted as the corporate seal of the College.

ARTICLE 2
GOVERNORS

BOARD

The Board shall be comprised of seventeen (17) Governors, all of whom shall be
voting members as provided for in the Regulations.

Twelve (12) of the seventeen (17) Governors shall be duly qualified and
appointed as provided for in the Regulations.

Four (4) of the seventeen (17) Governors, namely one student, one academic staff
member, one administrative staff member and one support staff member, shall be
elected as provided for in the regulations and in guidelines and rules established
by the Board from time to time.

The President of the College shall be an ex-officio voting member of the Board.
CHAIR AND VICE CHAIR
The Board shall elect annually from among its appointed members, a Chair and a

Vice Chair who shall be eligible for re-election once. The Board shall fill any
vacancy, which may occur from time to time in the office of Chair or Vice Chair.



2.3

24

MEMBERS

The members of the Board shall consist of such persons as are from time to time
elected or appointed as Governors of the College, in accordance with the
provisions of the By-laws and any other guidelines, rules and procedures as
approved by the Board from time to time. The interest of a member shall not be
transferable, and shall lapse and cease to exist when he or she ceases to be a
member of the Board in accordance with the By-laws, or as provided in any
applicable statute or regulation.

When an internal member elected under the By-laws, guidelines, rules and
procedures established by the Board ceases to be a student, academic staff
member, administrative staff member or support staff member respectively, he or
she will cease to be a member of the Board in accordance with the By-laws, or as
provided for in any applicable statute or regulation. Notwithstanding the above, a
student elected under the By-laws, guidelines, rules and procedures established by
the Board who graduates prior to the expiration of his‘her term of office may
remain a member of the Board until the expiration of that student’s term in
accordance with the Regulations.

ROLE OF THE BOARD

The Board shall establish the overall goals, objectives and strategic direction of
the College and shall, through its oversight and stewardship, ensure that the
College operates efficiently and effectively and is developing in ways that are
congruent with the above stated goals, objectives and strategic direction.

The Board will ensure continuity of high quality leadership by its attention to
succession planning.

The Board shall administer the affairs of the College in all things, and make or
cause to be made for the College, in its name, any kind of contract which the
College may lawfully enter into and, save as hereinafter provided, generally may
exercise all such powers and do all such other acts and things as the College is
authorized to exercise and do.

Without limiting the role of the Board described above, the Board shall annually
do or cause to be done the following:

(a) preparation and approval of the business plan of the College;
(b)  preparation and approval of the budget of the College;
(c) preparation and approval of the annual report of the College;

(d) approval of the auditors’ report and the audited financial statements of the
College;
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(e)  appointment of the auditors of the College; and

® designation of persons to act on behalf of the college under section 6.3 of
this By-law pertaining to “Execution of Documents” and By-law 2
pertaining to “Borrowing of Money™.

INDEMNITIES

Every member and former member of the Board and of any committee of the
Board, and his or her heirs, legal personal representatives, and the estate and
effects of each of them respectively, shall from time to time and at all times be
indemnified and held harmless out of the funds of the College, from and against:

(a) all costs, charges and expenses whatsoever (including amounts paid to
settle an action or satisfy a judgment and fines and other monetary
penalties) that he or she sustains or incurs in or about any action, suit
or proceeding which is brought, commenced or prosecuted against him
or her for, or in respect of, any act, deed, matter or thing whatsoever
made, done or permitted by him or her in or about the execution of the
duties of his or her office or in respect of any such liability; and

(b) all other costs, charges and expenses that he or she sustains or incurs in
or about or in relation to the affairs thereof;,

except such costs, charges or expenses as are occasioned by his or her wilful
neglect or wilful default.

CONFLICT OF INTEREST

(a) A member of the Board, or of a committee of the Board, who has an
interest, directly or indirectly, in any contract, transaction, proposed
contract or proposed transaction under consideration by the Board or such
committee created by it shall:

) declare the nature and extent of the interest as soon as possible and
no later than the meeting at which the matter is to be considered;
and

(ii)  refrain from taking part in any discussion or vote related to the
matter.

(b) At the beginning of every board meeting, the Chair is to ask and have
recorded in the minutes whether any member has an interest to declare
with respect to any agenda item.

() A member of the Board who is a student, or whose spouse or same-sex
partner, as defined in Section 29 of the Family Law Act, or relative is a
student, may take part in discussions and vote on all matters relating
generally to the operations of the College, except for those matters which
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deal with the circumstances of the particular student as an isolated issue,
separate and apart from consideration of the other students of the College.

(d) A member of the Board who is an employee of the College, or whose
spouse or same-sex partner, as defined in Section 29 of the Family Law
Act, or relative is an employee of the College, may take part in discussions
and vote on all matters relating generally to the operations of the College
including, without limitation, issues concerning general conditions of
employment for employees of the College, unless the discussion and
voting deal with the circumstances of the particular employee as an
isolated issue, separate and apart from consideration of the other
employees of the College.

(e) A member of the Board or of a committee created by it who has declared
an interest, directly or indirectly, in any contract, transaction, proposed
contract or proposed transaction under consideration by the Board or such
committee created by it and who has not voted in respect thereof, shall not
be accountable to the College, or its creditors, for any profit realized from
the contract and the contract is not voidable by reason only of the
member’s holding that office or of the fiduciary relationship established
thereby.

PROTECTION OF GOVERNORS AND OTHERS

No Governor or member of a committee of the Board shall be liable for the acts,
receipts, neglects or defaults of any other such person or any employee of the
College or for joining in any receipt or act for conformity or for any loss, damage
or expense happening to the College through the insufficiency or deficiency of
title to any property acquired by the College or for or on behalf of the College or
for the insufficiency or deficiency of any security in or upon which any of the
monies of or belonging to the College shall be placed out or invested or for any
loss or damage arising from the bankruptcy, insolvency or tortious act of any
person, firm or corporation with whom, or which, any moneys, securities or
effects shall be lodged or deposited or for any other loss, damage or misfortune
whatever which may happen in the execution of the duties of his or her respective
office or trust or in relation thereto unless the same shall happen by or through his
or her own wrongful and wilful act or through his/her own wrongful and wilful
neglect or wilful default.

REMUNERATION OF GOVERNORS

The Governors shall receive no remuneration for acting as such, but they shall be
reimbursed by the College for reasonable expenses properly incurred by them in
connection with meetings of the Board or other business of the College. Without
limiting the foregoing, all allowances for travelling on College business by any
member of the Board shall be subject to the prior approval of the Chair of the
Board or the President.
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TERMS OF OFFICE

Appointed or Elected Members of the Board shall have a three-year term,
renewable once, except the student Governor, who shall have a one-year term,
renewable once. Following a lapse of two years, a former Governor may be
eligible for appointment or election to the Board.

MEMBERSHIP VACATED

The membership of a Governor is vacated when:

(a) such Governor resigns or ceases to be eligible for appointment or election
to the Board;

(b)  such Governor becomes incapable of acting as a Governor and the Board
declares such membership vacant; or

(c). such Govemor, other than an ex-officio Governor and a Governor having
been granted a leave of absence by the Board, is absent for four
consecutive regular meetings of the Board, and that Governor having been
advised in writing (prior to the fourth such meeting) that failure to attend
the said meeting may result in that Governor’s membership being declared
vacant, or such a Governor attends less than 50 percent of such regular
meetings in any year from September 1 to August 31. In any such case,
the Board may declare his or her membership vacant.

The Board shall have the right in its sole and absolute discretion to declare a
Governor’s membership in the Board vacant where a Governor has not met the
standard of conduct referred to in section 2.11.

The Board's declaration that a Governor’s membership in the Board is vacated
shall be made by a resolution of the Board carried by at least two-thirds of the
votes cast by the Governors at a meeting of the Board held not less than 30 days
after written notice of the proposed declaration of the Board and the reasons
therefor have been delivered by ordinary mail to the address of the Governor as it
appears in the records of the Board. The said Govemor shall be given an
opportunity to address the said meeting prior to the vote on the said resolution.

The resolution declaring the vacancy in the Board shall be entered in the minutes
of the Board and shall be conclusive evidence of the vacancy.

The vacancy of an Appointed Member shall be filled in the manner prescribed by
the Regulations. The vacancy of an Elected Member shall be filled by an election
and in a manner so as to comply with section 2.1 above.



