STRENGTHENING GOVERNANCE AT CONCORDIA:

A COLLECTIVE CHALLENGE

Report of the External Governance Review Committee

André C. Coté
Glen A. Jones
Bernard J. Shapiro, Chair

June 15, 2011









APPENDIX A: Composition and Mandate of the External Governance Review

Committee 29

APPENDIX B: List of Meetings with Groups and Individuals...............c.cccooennee. 33
APPENDIX C: List of Written Submissions

APPENDIX D: Relevant Official and Administrative Documents of Concordia

University



I-  INTRODUCTION

This Report presents the observations and recommendations of the External
Governance Review Committee with respect to changes in the governance
structures and processes at Concordia University. The introductory section
outlines the immediate context for both the University and our Committee. It is
followed by four additional sections: an outline of the process that we used,
general observations and principles of governance, recommendations and, finally,
a conclusion.

A- Concordia University

Concordia University is the result of the merger, in August, 1974, of Sir George
Williams University and Loyola College. The partners in this venture, although
different in many ways, shared a common commitment to access and
undergraduate education for both full-time and part-time students. In the years
since that merger, the University has experienced a substantial increase in the
number and diversity of its students, a



invested with “all the powers required for the discharge of these duties as well as
any such other powers and duties as may be assigned to him or her by the Board.”

Article 6l of the Rules and Procedures for Senior Administrative Appointments
provides for the establishment of an Advisory Search Committee for the selection
of the President. This fourteen member Committee is chaired by the Chair of the
Board and includes two additional external Board members, five full-time faculty
members, one part-time faculty member



Finally, although 80% of the undergraduate students and 63% of the graduate
students are from Quebec, approximately 10% of the undergraduate students and
23% of the graduate students come from outside of Canada.

B- The External Governance Review Committee

The establishment of this External Governance Review Committee was a response
by both the Senate and the Board of Governors to the departure, no more than
half-way through their first term of office, of the two most recent Concordia
Presidents, apparently as a result of irreconcilable differences between each of
them and the Board.

These departures, especially the second one which took place in late December
2010, represented a public relations nightmare with respect to constituencies
outside the University where this seemed to be yet another example of a kind of
inappropriate if colourful activism with which the University has sometimes been
associated.

More importantly from the point of view of this Report, this event revealed a
substantial degree of misunderstanding, blatantly deficient internal
communications and a lot of distrust, often bordering on mutual contempt,
between the various communities of the University.

In addition, the recent departure of many Vice-Presidents created, at the very
least, a strong perception of instability in the central administration. It is not,
therefore, surprising that there rose to the surface a strong and public belief within
Concordia that something was systemically wrong with the University"s
governance arrangements, and therefore, that these arrangements needed to be
reconsidered.

What actually appeared to be wrong depended, not unnaturally, on one"s
perspective.

From the point of view of many faculty, staff, and students, the problem arose
from a lack of transparency as well as from the Board of Governor"s
misunderstanding of the special nature of a university and of its roles and
responsibilities within it. Numerous departments and faculties expressed by
resolution their lack of confidence in the Board and, in some cases, asked for the
resignation of the Board"s Chair and/or of its Executive Committee.

On the other hand, the Board appeared disappointed in what it perceived as a lack
of institutional leadership putting it in a very difficult position with regard to



exercising its oversight responsibilities. More specifically, the Board also
expressed a lack of confidence in the presidential selection process primarily on
the ground that it was not centrally enough involved in the process to enable it to
take responsible action with respect to the appointment. The Board of Governors
rightly considers the appointment of the president to be the most important single
decision that it has to make.

In any case, in February 2011, at the initiative of the Senate and of the President
and Vice-Chancellor, both the Board and the Senate approved the establishment of
this External Governance Review Committee with a specific mandate (reproduced
in full in Appendix A) as follows:

“The Committee is mandated to take cognizance of, review, and make
recommendations with respect to matters of governance at Concordia
University.

In particular, the Committee shall consider the following questions:
What are the appropriate compositions, mandates, roles and modes
of operation of the formally constituted governing bodies with
respect to governance at Concordia University?
What is the appropriate role of each of the various categories of
members of these bodies, how should each be selected, and what is

an appropriate term of office?

What is the appropriate relationship between the Board of



Given this stringent time limit, we chose to focus our attention on university-wide
governance arrangements, i.e., those dealing with the Senate, the Board of
Governors and the Senior Administration, leaving matters of faculty and
departmental governance aside. It is fair to add that none of the comments that we
received suggested that these other levels of governance were linked with any
situation perceived as problematic for the purposes of our Report.

II- THE PROCESS

Our Committee began by reviewing a series of background documents important



I1I- OBSERVATIONS AND PRINCIPLES

The depth and breadth of the reaction to the early departure of the University"s
most recent President can be explained in a number of ways. First, there was the
element of surprise since there appeared to be nothing leading up to it. Second, the
Board chose, albeit after careful thought, not to use the procedure provided for in
the By-laws thereby making itself the issue rather than the departure of the
President. Third, it seemed obvious that the stated “personal reasons” for the
President"s departure hid, deliberately or not, much more than they revealed.

We gradually developed the conviction that although all of these elements (and
others) played a role in the chorus of negative response, the depth and even the
fury of that response could only have arisen in a context where long simmering
governance and internal communication problems between the Board and the
University community, to say nothing of other outstanding matters, had neither
been addressed nor resolved.

Governance issues relate, in general, to the roles, responsibilities and capacities of
those individuals and groups charged with decision making within an
organization. In an effectively governed organization, differential roles and
responsibilities are carefully defined and respected, and capacity building is
constantly a work in progress.

Universities are, in many ways, unique organizations; they represent a special
challenge since, unlike most corporations — and unlike the utopian dream of many
in the academy — governance is a shared responsibility. Moreover, within
universities, the centrality of the independence of faculty members to the
academic health of the institution suggests that they have a role in governance
quite unlike that of employees inside a business corporation.

Universities must be governed in ways that respect their unique characteristics.
With this in mind, we identified a number of key principles that provided a
foundation for our analysis of Concordia"s current governance arrangements and
our recommendations for change.

A- Bicameralism and Shared Governance

Almost all Canadian universities have a bicameral structure where there is a
division of authority between two governing bodies: a board of governors and an
academic senate. The key principle underscoring bicameralism is that the
responsibility for governance is shared between these two bodies. The senate
assumes the central role in determining the academic direction of the institution
and ensures that high academic standards are maintained, while the board is



responsible for overseeing the real and fiscal assets of the university and for
making sure, along with the president, that the institution is both well organized
and well managed. Effective governance under this model requires a strong
senate, a strong board, and clear communications between these two governing
bodies.

In that context, the president, who plays a major role on both governing bodies,
has a particularly important responsibility as an intermediary or go-between to
seek or induce, through his or her leadership abilities, a proper balance between
the academic and administrative considerations, having regard to the specific
mission of the university.

B- Clear Roles and Responsibilities

Board members, senate members, and university administrators need to clearly
understand the nature and the boundaries of their roles and responsibilities in this
context of shared governance within the organization.

Board and senate members alike have a legal obligation to make decisions that
they believe to be in the best interests of the university. Board members are
empowered collectively not as owners but as stewards or trustees of the
university. Senate members sit as individuals and not as servants of their specific
constituency; they must, in the same way, act collectively as stewards or trustees
of the university in discharging the academic and administrative responsibilities
vested in them.

C- Transparency

Universities are public institutions in that they have a responsibility to serve the
broader society. In addition, most Canadian universities are substantially
supported by the public purse. University governance processes must, therefore,
be transparent in that it should be clear what decisions have been made, by whom,
on what basis and why.



D- A Strong Academic Administration Accountable to an Effective
Governance System

While most of its important work takes place in its classrooms and laboratories, a
university requires a strong academic leadership as well as a dedicated and
supportive administration if it is to move forward in strategic directions and be
successful. This administration ensures that the institution has the faculty, staff,
classrooms and laboratories necessary to fulfill its academic mission, and it makes
strategic decisions about the allocation of what are often scarce resources.

Most importantly, the academic administration, in this case headed by a president,
must lead the institution through the development of an academic plan for the
consideration of the senate and the board. Once approved, this strategic plan,
which should include appropriate benchmarks for its success, provides a
foundation for determining institutional priorities and other important decisions.
Such strong academic leadership can, however, only occur when the president has
both the full support and confidence of the board to which he or she is primarily
accountable, and the full support and confidence of the senate.

E- Managing Conflicts of Interests

One of the unusual features of universities is that community members frequently
play multiple roles. These situations can lead to numerous real or perceived
conflicts of interests. A department chair is also a member of a bargaining unit. A
student can be a senator or even a board member. A professor can be a senior
academic administrator, the parent of an undergraduate student and a member of
the board, all to say nothing of the multiple professional, business and personal
relationships of the external members of the governing board.

The challenge is not to completely eliminate such conflicts of interests. They are
endemic to a university organization. An important principle in university
governance, however, is to ensure that such conflicts are declared and
appropriately managed.

F- Board and Senate Renewal

Renewal is important in any organization; it is particularly important within
universities.

Many Canadian universities have established maximum term lengths for senior
academic administrators, deans and members of governing bodies. These are



individual can be a member of the board or of the senate so that space can be
created for new members with fresh ideas and new perspectives.

G2 The Necessary D
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The present Charter was certainly appropriate for its purpose of arranging for the
merger of Sir George Williams University and Loyola College. Relative to many
other university acts, it seems to be rather mechanical in nature and strangely
silent on the special mission of the University. In addition, since some of the more
specific recommendations outlined below will require changes in the Charter for
their implementation, we recommend:

Recommendation 1
That, as the basis for University governance going forward, the President work

with the Board and the Senate with a view to developing an updated Charter
which should not only redefine the governing structure of the University but
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Recommendation 2

That the Board of Governors be composed of not less than 60% external
members and not less than 35% internal members.

We recognize that including internal members on the Board introduces potential
conflicts of interests. External members can equally find themselves in conflict of
interests situations, for example, because of their relationships to each other or
because their firms wish to do business with the University. In general, and as
specified above in the principles of university governance, there is no way of
avoiding all of these conflicts of interests. Once recognized, however, there are
ways of effectively managing them.

Although the research literature is not entirely clear concerning the appropriate
size of a university board of governors, there is considerable consensus that large



effectiveness will depend on the assumption that the Board represents a unit
broader than
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Recommendation 23
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Whether or not these assertions are precisely true, we believe that the status of the
Senate should be strengthened. For example, its current status as a creature of the
Board, as per articles 33 and 48 of the By-laws, seems entirely inappropriate.

The Senate should have the authority over the University"s academic policies,
including the establishment of academic standards and the approval of academic
plans. The Senate must also have the authority to review the quality of courses
and programs, whether in the standard or on-li
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Concordia could then make, in a principled way, the many difficult choices that lie
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C- The President

It is not our mandate to analyze in any detail the specific combination of events
that led to the spectacularly unsuccessful appointments of the last two Presidents.
We are, however, conscious that our Report is part of the institutional process of
trying to avoid any repetition of this experience. In this context, we would like to
comment both on the selection process on the one hand and on the place and role
of the President on the other.

1. The Selection of the President

Article 33 of the By-laws empowers the Board of Governors to appoint the
President and to establish the appropriate procedure for doing so. The current
procedure, set out in Article 70 of the Rules and Procedures for Senior Administrative
Appointments, provides for a fourteen member “Presidential Search Committee”
chaired by the Chair of the Board. The other thirteen members are two external
members of the Board, five full-time faculty members- a proportion enshrined in
the faculty collective agreement — one part-time faculty member, two students, one
senior administrator, and two staff representatives.

Since the selection of the President is the single most important responsibility of
the Board, it is crucial that the Board"s own process empowers it to make an
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Governance Review Committee be adopted for the selection of Concordia“s next
President.

This recommendation would provide the Board with increased power in
determining “whether or not a candidate meets the essential criteria to be
presented to the community”. It should also alleviate the main preoccupation of
the Board while virtually preserving the status quo.

This being said, it would be in the interest of Concordia, at a later stage, to develop
a more permanent and, perhaps, a more elegant solution, one that would allow for
the participation and input of the University community while providing the
Board with the level of confidence it needs.

For the longer term, we recommend:
Recommendation 31

That, in the longer term, the Presidential Search Committee be chaired by the
Chair of the Board and be composed of a majority of Board members, internal
or external.

We believe that the advantages of the long-standing practice of a public
presentation to the University community by the short-listed candidate are
ephemeral. In addition, in our opinion, it has two major flaws. First, this process
makes it extremely difficult for the Board to fulfill its responsibility in a context
where it risks being presented with a virtual ,fait accompli®. Second, the process is
very likely to have a chilling effect on prospective candidates who may be
unwilling to have their names brought forward for even initial consideration. We
recommend:

Recommendation 32

That within the process for the selection of the Concordia“s President, the
practice of a presentation to the University community by the short-
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assistance of particular members of the Board, seem to be pursuing their own
agendas. Therefore, serious attention must be paid to strengthening the
President"s capacity to administer the Institution.

First and foremost, the President must, on appointment, enjoy the full confidence
of the Board. The Board must then support the President as he or she leads and
administers the Institution. If certain dissatisfactions develop, the Board must
make all possible efforts to work with the President, whose term, after all, is
limited, so that they can move forward together. Secondly, there must be a clear
distinction between the advisory and supervisory functions of the Board of
Governors and the executive responsibility of the President.

Any action by the Board or by members of the Board which is susceptible to
undermining the executive authority of the President must be avoided. The Board
should strictly abide by its own Statement of Governors" Responsibilities
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In this context and to insure the vivid — almost visual — integration of this principle
at Concordia, we would oppose the current policy of having the Vice-Presidents
sit around the table at Board meetings, participating freely in any deliberation. It is
the President who should personify the executive function of the University to the
Board, feeling free to request, as he or she deems fit, the assistance of any member
of his or her team to make any presentation or to answer any question. We
recommend:

Recommendation 33

That the President have the prerogative of determining those members of the
senior administration whose assistance is necessary for any given issue at any
Board meeting.

The President must, of course, be free to develop, mobilize and evaluate the
support team around him or her in order to fulfill his or her duties.

In some universities, an incoming president selects his or her vice-presidents who
are then nominated by the board for the duration of the president’s mandate. In
other universities, as at Concordia, each vice-president is distinctly appointed by
the board for the duration of his or her own mandate. Both of these models have
advantages and disadvantages. If the former seems to offer better guarantees in
terms of the cohesion of the management team, the latter provides a new president
with a team of seasoned managers well acquainted with the particulars of running
the institution.

What we deem essential is that the President be comfortable with his or her
management team and that he or she be entirely confident that these Senior
Officers are loyal and share, under his or her leadership, a common vision of the
orientation and workings of the University. We recommend:

Recommendation 34

That the Rules and Procedures for Senior Administrative Appointments be
modified to expressly state that all relevant search committees be
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of the Vice-Presidents and be free to use the current policy to bring any of their
terms of office to an end within a year.

The President also needs to be free to develop, as is the case, for example, with the
current President's Executive Group (PEG), any informal advisory structure that
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Thus, at Concordia, the incoming President must have as a first priority the
development of the long-delayed academic plan for the University. In this way,
the Board and the Senate can appropriately govern with a common understanding
of the past, the present and the future of the University. We recommend:

Recommendation 38

That the first priority of the incoming President be the establishment, within
the context of the already approved strategic framework, of an academic plan
drafted in terms that are meaningful to both the Senate and the Board.

V- CONCLUSION

Concordia University has many assets including a rich history, a wide range of
valuable undergraduate and graduate programs, a diverse body of students both
full-time and part-time, a Board of Governors and alumni committed to its future,
talented faculty both full-time and part-time, a balanced budget and many well
developed links between both the Sir George Williams and the Loyola campuses
and the communities which they serve.



leadership. C
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APPENDIX A: Composition and Mandate of the External Governance Review
Committee

Background
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Procedural Matters

5.  The Committee shall complete its work within 60 days of its first meeting. Its
report shall be provided to the President of the University, who shall make it
public.

6. The Committee shall have access to the deliberations of the Ad Hoc
Governance Committee of the Board.

7. Persons or bodies wishing to make a written submission to the Committee
should notify the Secretary of the Committee (Ms. Danielle Tessier —
danielle.tessier@concordia.ca or by facsimile at 514-848-4550) of their
intention to do so no later than April 1, 2011. Submissions should reach
Ms. Tessier no later than April 15, 2011. The Committee, at its discretion,
may request meetings with or further information from individuals or bodies
who have made submissions; from persons mentioned in submissions; or
from other persons.

8.  The University Administration shall assure its full cooperation with the
Committee and affirms that all members of the University are free to make
submissions without fear of reprisal. The Committee will make every effort
to respect requests that information provided to it be treated as confidential
within the limits prescribed by law.


mailto:danielle.tessier@concordia.ca
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Representatives of the Concordia Student Union

Ms. Lex Gill
Ms. Heather Lucas

Representative of the Graduate Students" Association
Mr. Robert Sonin
Members of the Executive Committee of the Board of Governors

Dr. Shimon Amir
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APPENDIX C: List of Written Submissions ***

Groups
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- Mrs. Lillian Vineberg, member of the Board of Governors
- Mr. William Wisenthal, portfolio manager

***Since the submissions were considered entirely confidential, no record of them
has been retained. All copies have been shredded.
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http://vpexternalsecgen.concordia.ca/documents/CharterJun2010.pdf
http://vpexternalsecgen.concordia.ca/documents/By-Laws_of_Concordia_University.pdf
http://vpexternalsecgen.concordia.ca/documents/Mandates_Standing_Committees_Board_of_Governors.pdf
http://vpexternalsecgen.concordia.ca/documents/Appt_of_Representatives_Community-at-Large_Board_of_Governors.pdf
http://vpexternalsecgen.concordia.ca/documents/Appt_of_Representatives_Community-at-Large_Board_of_Governors.pdf
http://vpexternalsecgen.concordia.ca/documents/StatementGovResponsibilities.pdf
http://vpexternalsecgen.concordia.ca/documents/Procedures_at_Board_Meetings.pdf
http://vpexternalsecgen.concordia.ca/documents/policies/BD-10.pdf
http://vpexternalsecgen.concordia.ca/documents/policies/BD-10.pdf
http://vpexternalsecgen.concordia.ca/documents/policies/BD-5.pdf
http://vpexternalsecgen.concordia.ca/documents/policies/BD-8.pdf
http://vpexternalsecgen.concordia.ca/documents/policies/BD-8.pdf
http://vpexternalsecgen.concordia.ca/board-and-senate/governors/list/
http://vpexternalsecgen.concordia.ca/board-and-senate/governors/membership/
http://vpexternalsecgen.concordia.ca/documents/Membership_and_Functions_of_Senate_Standing_Committees.pdf
http://vpexternalsecgen.concordia.ca/documents/Summary_Procedures_Senate_Meetings_Rules_of_Order.pdf
http://vpexternalsecgen.concordia.ca/documents/Enabling_Legislation_Speaker_of_Senate.pdf
http://vpexternalsecgen.concordia.ca/documents/Membership_and_powers_of_Faculty_Councils_School_Councils.pdf
http://vpexternalsecgen.concordia.ca/documents/Membership_and_powers_of_Faculty_Councils_School_Councils.pdf
http://www.concordia.ca/about/strategic-planning/documents/strategic-framework-eng.pdf
http://www.concordia.ca/about/strategic-planning/documents/strategic-framework-eng.pdf
http://hr.concordia.ca/collectiveagreements/pdf/CUPFA-CAEngHR.pdf
http://hr.concordia.ca/collectiveagreements/pdf/CUPFA-CAEngHR.pdf

