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University of Toronto's  
Responsible Investing Committee 

Terms of Reference 
Preamble 
 
The University recognizes that certain principles related to social, environmental or 
governance matters may be established to supplement our investment strategies 
without compromising our fiduciary obligations.  Such principles may in fact be both 
prudent and consistent with the University’s academic mission.  Indeed, it is widely 
acknowledged that, for a company to be financially successful in the long term, 
management must engage in sustainable and sound business practices. Such 
practices include giving appropriate consideration and balance to governance and 
environmental issues, labour practices, health and safety standards, the rule of law, 
and individual and property rights.  The Responsible Investing Committee is created 
to provide a forum for debate of these issues.  At the same time, ultimate fiduciary 
responsibility must rest with the Governing Council of the University, which 
delegates oversight of investments through the Business Board to the Administration 
and the University of Toronto Asset Management [UTAM] Corporation.  
 
The University’s core academic values include freedom of inquiry and open debate. 
As a general matter, the University does not take positions on social or political 
issues apart from those directly pertinent to higher education and academic 
research.  Instead, its role is to provide a forum within which issues can be studied 
carefully and debated vigorously.  Given these values, the University will not 
consider any proposals for restrictions on its investments that require the institution 
to take sides in matters that are properly the subject of legitimate academic inquiry 
and debate. 
 

1. Purpose of the Committee 

The Committee will provide a forum for interested parties at the University to discuss 
and express opinions on principles related to responsible investing.  From time to 
time, the Committee may make recommendations to the University about principles 
of responsible investment to be considered by the Administration and UTAM.   

 

2. Composition of the Committee 

a. The Committee shall be composed of two students, two alumni, two 
teaching staff, two non-teaching staff and one Vice-Presidential designate.  
The Vice-Presidential designate shall have investing experience, ideally in 
a professional capacity.  The Vice President, Business Affairs shall be an 
ex officio member of the Committee.   
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b. Members of the Committee do not represent the interests of any 
constituency, but rather act with due diligence and in good faith, 
respecting their fiduciary obligations to the University. 

3. Establishing the Committee 

a. Members of the Committee shall be appointed by a nominating committee 
made up of the Vice-President, Business Affairs, the President/CEO of 
UTAM and the outgoing members of the Responsible Investing 
Committee.  

b. The Vice President, Business Affairs will serve as Chair of the nominating 
committee. 

c. The nominating committee shall appoint new Committee members 
annually and from time to time as vacancies occur on the Committee. 

d. The nominating committee will receive nominations in the following ways: 

i. a candidate may submit his or her application to the Vice President, 
Business Affairs stating his or her interest in serving on the 
Committee and describing any background he or she may have in 
investments or in environmental, social or governance issues; or 

ii. a member of the University community may nominate a candidate 
and provide information regarding the nominee’s qualifications and 
relevant background. The nominees must agree in advance that 
they are willing to serve.  

e. Applications or nominations should include at least two letters of support 
from individuals within the applicant’s or the nominee’s constituency.  

f. Each Committee member will serve a one-year term with the option to be 
reappointed for one additional one-year term.   

g. Potential members of the Committee will apply or be nominated by April 
15th of each year and the Committee will be appointed by June 30th.   

h. The Committee will set its agenda by September 30th for the coming year.    

i. Members of the Committee will elect a Chair, Vice-Chair and Secretary 
annually from within their membership. 

j. The Committee will meet at least once per semester as a full Committee 
with other meetings determined by its members. 

k. The office of the Vice President, Business Affairs will coordinate booking 
meeting rooms and other support services.   

 

4. Establishing an Agenda 

a. The Committee will set its own annual agenda. 
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b. Members of the University community who wish to add issues to the 
Committee’s annual agenda may do so by submitting a convincing and 
thorough brief establishing the case for the addition of the issue to the 
agenda.  The brief is to be deposited with the office of the Vice President, 
Business Affairs who will forward it to the Committee members for their 
consideration at the next meeting.  

c. The Committee’s agenda as adopted by the committee will be publicly 
available to the University community.   

d. Subcommittees can be established to consider issues on the agenda. 

i. At least two members of the Committee must be represented on 
the subcommittee.  

ii. Those two members will be responsible for recruiting other 
subcommittee members, should they so desire. 

iii. Recommendations from the subcommittee must be forwarded to 
the full Committee for review and discussion. 

 

5. Work of the Committee  

a. The Committee may seek input and information from experts inside and 
outside the University community.   

b. Five members of the Committee shall constitute a quorum. 

c. It shall be the responsibility of the Committee to complete an annual report 
of its activities by June 30th of each year.  This report shall include: 

i. the annual agenda and a summary of the issues listed therein; 

ii. actions taken with respect to each agenda item and the reasons of 
the Committee; 

iii. any formal recommendations on issues where the Committee 
reached a decision; 

iv. the vote, including the number of Committee members for, against 
and abstaining on each recommendation included in the report.; 
and 

v. an update on the status of the response to the Committee’s 
recommendations will normally be included in the annual report. 

d. The annual report of the Committee will be submitted to the Vice 
President, Business Affairs who will forward it to the Business Board for 
their information. 

e. The majority of the Committee must approve the annual report before it is 
submitted to the Vice President, Business Affairs.     
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f. In a timely manner, the Committee shall make available online: minutes of 
its meetings, its annual agenda, its annual report and other material on 
responsible investment that it deems relevant to the University community.   

 

6. Recommendations of the Committee 

a. Once the Committee has agreed on a recommendation, by majority vote 
as outlined above, the recommendation will be forwarded to the Vice 
President, Business Affairs for action.  

b. Such action may include:  

i. Forwarding the recommendation to UTAM for consideration and 
action if accepted by UTAM. 

ii. Circulation of the recommendation within the wider University for 
further discussion. 

iii. Rejection of the recommendation. 

c. If a recommendation of the Committee is rejected by the Vice President or 
by UTAM, the Committee will receive a written explanation of the reasons 
for such rejection. 

d. The Vice President, Business Affairs will ensure that the Responsible 
Investing Committee is updated periodically on the status of the 
recommendations from time to time. 

 

7. Underlying Principles 

a. The areas of focus for the Committee will be: 

i. proxy voting recommendations or policy; 

ii. the use of environmental, social and governance factors in 
investment decision making; and 

iii. reviewing the potential for the University to affiliate with or become 
a member of shareholder groups or coalitions. 

b. The fiduciary responsibility for the management of the University’s 
investments lies ultimately with the administration and UTAM.  

c. The Committee’s recommendations shall be advisory. 

d. Any recommendation that is rejected will not be eligible for discussion 
again for at least 24 months unless there has been a material change in 
circumstances.   
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e. The Vice President, Business Affairs, with the approval of a majority of the 
Committee, may amend these Terms of Reference from time to time. 

f. The Committee may, from time to time, submit recommendations to the 
Vice President, Business Affairs for amendments to these Terms of 
Reference.   

g. While this is intended to be a permanent Committee, in keeping with 
University procedure, three years after the implementation of the 
Committee the President will request that the Chair of the Business Board 
create a working group to assess the work of the Committee.  The working 
group will suggest one of the following three options: 

i. that the Committee be continued, 

ii. that the Committee be continued and that its reporting structure be 
changed, or 

iii. that the Committee be discontinued.  


