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Governance Committee
Teleconference Meeting 

Thursday, April 08, 2010
Meeting Notes

Committee members present:

	Chair: Chris Fliesser
	(
	
	

	Don Young, St. Lawrence
	(
	Wanda Forsythe, Seneca
	(

	Rick Helman, Loyalist
	(
	Barbara Kelly, Conestoga*
	x

	Resource: Diane Posterski
	(
	
	


*Barbara was willing and ready but did not have access information. 
	Agenda Items & notes:

	1. Welcome: Chris Fliesser welcomed everyone.

	2. Review of process to date: Diane reviewed the steps to date: 

· Governance Committee made recommendations to the Executive Committee in October, 2009, including changes to the board structure

· The executive committee took the recommendations to the Board of Directors meeting at the end of October

· The board approved moving forward with next steps to work with legal team to redraft the bylaws

· Diane met and corresponded with legal team regarding changes. 

· proposed draft is presented for consideration at today’s meeting

	3. Review of draft bylaw amendments: the recommendations by the lawyer were reviewed. Here are the recommendations from this committee: 

· all members are welcome to attend Board meetings, but not to vote; if necessary, the board can move “in camera”; members should give notice if planning on attending

· S. 6 Qualifications: director qualifications will not include “voting” before the word “member”. This will allow retiree members to be a director (they do not otherwise have a vote)

· S. 9 Election: iii 3 directors at large,  “which may include a retiree member” (add this last phrase)

· S. 9 Election: check with lawyer about proxies being used to vote on election of directors, and in what form proxies may be sent (i.e. is signature required?) Reference S. 53 – Proxies)

· S. 40 Eligibility: Definition for college should include both the CAAT and /or publicly funded Ontario college

· S. 49 Quorum: keep quorum at 13 voting members

· S. 53 Proxies: clarify process for forwarding a proxy to allow electronic means

· S. 64 Enactment, Repeal and Amendment of By-laws and Special Resolutions: confirm process for these recommended changes to bylaws, ensuring that the board can vote, and members in attendance at general meeting can vote (along with proxies)

· clarify with lawyer what the implementation will be (how will board be dissolved, how can we ensure we don’t have only 3 year term members starting at same time, etc.)

Diane will follow up with lawyer.

	4. OCASA Pension Corporation Bylaws:

It was agreed that OCASA (the incorporation) should be named as the only member named in the pension corporation bylaws. It is assumed that, in effect, this makes it simpler, and that the OCASA membership offers direction to the OCASA directors who will give direction to the OCASA Pension Corporation. This should be clarified with the lawyer.

Diane will follow up with lawyer. 

	5. Next steps: Membership vote

It was agreed that sufficient time be given to membership to be informed about the changes and to offer their feedback prior to the actual vote. It was also agreed that the Governance Committee members should be named for contact purposes. 

	6. Next meeting: Thursday, May 6 at 9:00 am (1 hour)

Agenda items: should include a review of the Governance Committee role and terms of reference. 
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