Effective July 1,2025
VICTORIA UNIVERSITY

MANDATE OF THE
FINANCE AND AUDIT COMMITTEE
OF THE BOARD OF REGENTS

1. Purpose

The Finance and Audit Committee (“the Committee”) of the Board of Regents (“the
Board”) shall have responsibility for overseeing preparation of Victoria University’s
(“the University”) annual and long-term budgets for operating, ancillary and capital
expenditures and shall recommend the budgets to the Board for final approval. The
Committee shall also monitor on a regular basis the financial performance of the
University in relation to the approved budget. In discharging its responsibilities, the
Committee will assist the Board in discharging its fiduciary responsibilities through
all of its work, including the recommendation of policies with respect to the
financial resources of the University to the Board.

In addition to the forgoing, the Audit Sub-Committee “(the Audit Sub-Committee”) of
the Committee, provides assistance to the Board in fulfilling its legal and fiduciary

obligations with respect to matters involving the accounting, auditing, financial
reporting, internal control and legal compliance functions of the University.

2. Authority

The Committee of the Board is established pursuant to By-law Number One.

3. Membership

The membership of the Committee shall include:

(@)  The Chair, the Treasurer of the Board (who shall act as Chair of the
Committee), the President, the Bursar, the Principals of Emmanuel College and
Victoria College;

(b) Atleast three external members of the Board;

(c) Two faculty members of the Board;

(d) Two student members of the Board; and

(e) The Executive Director, Alumni Affairs and Advancement, will serve as an
advisory and non-voting member.



Any members of the Committee designated by the Committee to be members of the
Audit Sub-Committee, will be external members of the Board. All members of the
Audit Sub-Committee shall be financially literate.l
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Responsibilities of the Committee

To review, in consultation with the Office of the Bursar, the budget
framework and assumptions prepared by the University administration
ensuring that there is alignment between the budget and the strategic plans
of the University;

To review and recommend approval of the annual and long-term
operating, ancillary and capital budgets;

To review and recommend changes as necessary to Board policies related
to financial resources;

To review, recommend approval of and monitor all debt;

To review and report on the University’s actual and forecast financial
experience (six months and annual) in income and expenditures relative to
approved budgets;

To receive an annual report from management as to the level and
appropriateness of insured risks and to receive a report on the
University’s loss history;

To review financial information, such as cash flow analyses, and give advice
to the University administration as appropriate;

To set up sub-committees and special task forces that may be required
for specific tasks and projects; and

To receive on a regular basis reports from the Executive Director,
Alumni Affairs and Advancement.

The Committee shall, on an ongoing basis, seek to educate itself and the Board on
broad budget management issues, opportunities and risks.

! For greater clarity, an individual is financially literate if they have the ability to read and understand a
set of financial statements that present the breadth and level of complexity of accounting issues that are
generally comparable to the breadth and complexity of the issues that can reasonably be expected to be
raised by the University’s financial statements.



4.1 Conflict of Interest

See the Board’s “Guidelines re: Conflict of Interest”.
5. Responsibilities of the Audit Sub-Committee
(@) Torecommend to the Board:

()  The external auditors to be nominated for the purpose of preparing
or issuing an audit report or performing other audit, review or attest
services for the University; and

(i) The compensation of the external auditors.

(b) To oversee the work of the external auditors engaged for the purpose of
preparing or issuing an audit report or performing other audit, review or
attest services for the University, including the resolution of
disagreements between management and the external auditors regarding
financial reporting.

(c) Toapprove all non-audit services to be provided to the University by its
external auditors. In the interest of time, the Chair is authorized to act on
behalf of the Sub- Committee in this regard, and will report back to the Sub-
Committee.

(d) To review the financial statements and references to other financial
information before the University publicly disclosesthe information.

(e) To establish procedures for:

()  The receipt, retention and treatment of complaints received by
the University regarding accounting, internal accounting controls,
or auditing matters; and

(i)  The confidential, anonymous submission by employees of the
University of concerns regarding questionable accounting or
auditing matters.

(f)  Recognizing that financial statements exist in a dynamic environment, each
member of the Audit Sub-Committee is responsible for keeping their
knowledge base up-to-date, and for keeping current with changing
regulations and requirements.



5.1. Further Specific Audit Sub-Committee Responsibilities
(1) Financial Reporting
The Audit Sub-Committee shall:

0] Gain an understanding of the current areas of greatest financial risks and
how management is managing these effectively;

(ii) Consider with the external auditors any fraud, illegal acts, deficiencies in
internal control or other similarissues;

(iii) Review significant accounting and reporting issues, including recent
professional and regulatory pronouncements and understand their impact on
the financial statements, as necessary concurring with proposed methods of
implementation;

(iv)  Askmanagement and the external auditors about significant risks and
exposures and how they are disclosed in the financial statements;

(v) Review complex and/or unusual transactions, and judgmental areas such as
significant claims and contingencies that could materially impact the
University’s financial position;

(vi)  Review any legal matters which could significantly impact the financial
statements;

(vi)  Review annually an update on the University Pension Plan Ontario
(“the UPP”), including an update on the normal cost to the University
of participation in the UPP, any special or additional costs, and the
assets and liabilities of the UPP;

(viii) Receive periodic updates on the disposition of any retained pension
assets and make recommendations to the Board relative to their
ultimate disposition as required; and

(ix)  Review the annual audited financial statements for any retained

pension assets prior to their distribution to the Board by the
University’s external auditors.

(2) Annual Financial Statements

Unless otherwise indicated, roles and responsibilities apply to the annual financial
statements of the University and of the fund of the pension plan.

The Audit Sub-Committee shall:
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Meet with management and external auditors to review the financial
statements and the results of the audit;

Review the annual audited financial statements prior to their presentation to
the Board and distribution and determine, within the limits of the information
known to the Audit Sub-Committee members, whether they are complete and
consistent with generally accepted accountingprinciple;

Recommend that the annual financial statements of the University and all
related documents be received and approved by the Board; and

Be satisfied that adequate procedures are in place for the review of any
disclosure of financial information extracted or derived from these financial

statements and periodically assess the adequacy of those procedures.

Internal Control

The Audit Sub-Committee reviews the plans of management and the external
auditors to ensure the evaluation and testing of control is comprehensive, cost-
effective and appropriate to risks, business activities, changing circumstances, etc.

The Audit Sub-Committee shall:
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Assist with the appointment of key people involved in financial reporting
through an Audit Sub-Committee member being part of the selection process;

Ensure that insurance coverage is properlydisclosed;
Review fraud prevention programs and monitor their implementation;

Evaluate whether management is setting the appropriate “control culture” by
communicating the importance of internal control and the management of
risks and ensuring that all employees have an understanding of their roles and
responsibilities;

Consider how management maintains the security of computer systems and
applications, and the contingency plans for processing financial information
in the event of a systems breakdown;

Gain an understanding of whether internal control recommendations made
by the external auditors have been implemented by management;and

Receive and review an annual report on internal controls from management.
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External Audit

The Audit Sub-Committee is directly responsible for engaging and overseeing the
work of the external auditors for the purpose of preparing or issuing an audit report
or performing other audit, review or attest services for the University. The external
auditors shall report all material issues or potentially material issues to the Audit
Sub-Committee.

The Audit Sub-Committee shall:
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Review the external auditors’ proposed audit scope and approach and ensure
no unjustified restrictions or limitations have been placed on the scope;

Review the performance of the external auditors;

Consider the independence of the external auditors, including reviewing the
range of services provided;

Review the nature and the extent of the liaison between the University’s staff
and the external auditors;

Ensure that significant findings and recommendations made by the external
auditors are received and discussed on a timely basis;

Report to the Board any disagreement between the external auditors and
management regarding financial reporting that the Audit Sub-Committee has
been unable to resolve within a reasonable period oftime;

Review the draft audit opinion on the annual financial statements; and

Meet separately with the external auditors to discuss any matters that the
a. Audit Sub-Committee or auditors believe should be discussed privately.

Compliance with Laws and Regulations

The Audit Sub-Committee shall:

()

(ii)

(iii)

Obtain regular updates from management and others (e.g. external auditors,
legal counsel) concerning the University’s compliance with financial-
related laws and regulations, such as tax and financial reporting laws; and
regulations, and legal withholding requirements;

Be satisfied that all regulatory compliance matters have been considered in
the preparation of the financial statements; and

Review the findings of any examination by regulatory agencies.



5.2. Conflicts of Interest
The Audit Sub-Committee shall:

(i)  Review the University’s policies relating to the avoidance of conflicts of
interest between the University and members of management as well as
procedures with respect to officers’ expense accounts and perquisites,
including the use of Universityassets.

Approval of the President’s expense accounts for purchases over $5,000
is the responsibility of the Chair of the Board of Regents.

5.3. Right to Seek Independent Advice

If the Audit Sub-Committee deems it appropriate, it has the authority to seek
independent expert advice, including the retaining of independent counsel,
accountants or others, to assist the Audit Sub-Committee in fulfilling its duties and
responsibilities and has the authority to set and pay the compensation for any
advisors employed.

5.4. Caveat

While the Audit Sub-Committee has the duties and responsibilities as set out in the
Mandate, the Audit Sub-Committee is not responsible for planning or conducting the
audit or for determining whether the University’s financial statements are complete
and accurate and in accordance with generally accepted accounting principles.

6. Meetings of the Committee

The Committee shall meet with such frequency and at such intervals as it shall
determine is necessary to carry out the Committee’s duties and responsibilities, but
shall meet not less than four times in each calendar year.



