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AGENDA
238" ENGINEERS CANADA BOARD MEETING

April 8,2026 | 11:00am - 2:00pm ET
Virtual delivery | Zoom
Reference materials: Board Policy Manual | Bylaw | Corporate Risk Profile | Strategic Plan

THAT the meeting move in-camera and be closed to the public at the recommendation of the Board. The
attendees at the in-camera session shall include Board Directors, Engineers Canada CEOQ, the chairs of
the CEAB and CEQB, the Secretary, and the CEO Group Advisor.

.| Opening (11:00-11:05am) 5 mins
1.1 Call to order and approval of agenda - J. Van der Put (pages 1-4)
THAT the agenda be approved and the President be authorized to modify the order of discussion.
1.2 Declaration of conflict of interest (pages 5-7)
. | Board business/required decisions (11:05am-12:55pm)
2.1 2025 audited financial statements — M. Sterling (pages 8-27) 15 mins
THAT the Board, on recommendation of the FAR Committee, approve the Engineers Canada financial
statements for the year ending December 31, 2025, as audited by Raymond Chabot Grant Thornton, and
be placed before the Members at the 2026 Annual Meeting of Members.
2.2 Recommendations from the governance review — C. Bellini (pages 28-153) 95 mins
THAT the Board provide oversight of a scoping and planning phase related to the Governance Review
and Consultation Final Report dated April 1, 2026, to inform future governance-related decisions.
THAT the Board recommend to the Members at the 2026 annual meeting that they approve in principle a
reduction in the size of Engineers Canada Board, based on a ‘one-Regulator, one-seat’ model; and that
corresponding bylaw amendments be brought to a Special Meeting of Members for approval.
THAT the Board recommend to the Members at the 2026 annual meeting that they approve in principle
the inclusion of independent Directors on Engineers Canada’s Board; and that corresponding bylaw
amendments be brought to a Special Meeting of Members for approval.
THAT the Board convene the Members for a Special Meeting on October 8, 2026, to consider proposed
governance-related bylaw amendments
. | Next meetings (12:55-1:00pm) 5 mins
Board meetings:
e May 22,2026 (Calgary, AB) e June 15, 2026 (Port Rexton, NL)
2025-2026 committee and task force meetings:
e CEAB meeting — April 11, 2026 (virtual) e FAR Committee: May 8, 2026 (virtual)
e CEQB meeting: April 11-12, 2026 (Ottawa, ON) |e CEAB meeting: May 29-31, 2026 (Ottawa)
e CEAB-Policies and Procedures Committee: e All2026-2027 committees and task
April 26, 2026 (Manitoba) forces: June 15, 2026 (Port Rexton, NL)
e CEAB - Accountability in Accreditation
Committee: April 29, 2026 (virtual)
. | In-camera sessions (1:00-2:00pm)
4.1 Board Directors and Direct Reports 30 mins
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https://engineerscanada.ca/about/governance/policies-documents-and-resources/board-policy-manual
https://engineerscanada.ca/sites/default/files/2022-06/Engineers%20Canada%20Bylaw.pdf
https://engineerscanada.ca/sites/default/files/2021-06/Corporate-risk-profile-posted-version.pdf
https://engineerscanada.ca/about/governance/realizing-tomorrows

4.2 Board Directors and CEO 15 mins
THAT the meeting move in-camera and be closed to the public at the recommendation of the Board. The
attendees at the in-camera session shall include Board Directors and the Engineers Canada CEO.

4.3 Board Directors only 15 mins
THAT the meeting move in-camera and be closed to the public at the recommendation of the Board. The

attendees at the in-camera session shall include Board Directors.
e Meeting evaluation

. | Closing (motion not required if all business has been completed)
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Board support document

Meeting norms
Virtual participation:

e Board membersand Direct Reports are asked to “show up” to the meetinga few minutes early to test
their audio and video connections and are encouraged to reach out to
Boardsupport@engineerscanada.ca in advance if they anticipate any connection or technological

issues.

e To increase meetingengagement and participation, Board members and Direct Reports are requested
to turnon theircameras during the meeting, when possible. All participants will have control over their
ability to mute their line upon joining the meeting. Participants are asked to self-mute when they are
not speaking to minimize background noise. If a participant is muted by an organizer, this is because
there was feedback on the line.

e Participants are asked to use the self-mute function and turn off theircameras, instead of leavingthe
meeting during all breaks. This will help minimize any technical issues and disruption upon re-
connection.

eThe “Raise hand” functionis onlyto be used if a participant wishes to ask questions and/or make
comments after presentations or during debate. Dependingonthe Zoom version, participants may find
the ‘Raise hand’ button under “Reactions” or “Participants”. Participants should reach outin “Chat” if
they are not able to locate it.

o |f a participant wishes to speak and have not been called upon or are unable to use the “Raise hand”
function, they should say their name with an un-muted microphone and obtain permission from the
Chair before speaking.

eThe “Chat” function will only be monitored by the offsite AV personnel in respect of technical
difficulties. Non-technical questions asked through the “Chat” function will not be answered during
the meeting.

To conduct the meeting with reasonable time and fairness:

1. For all motions, the meeting chair will call for abstentions and negative votes from the Directors.
Directorswho do not state a negative vote oran abstention will be consideredin favour of the motion.
If, forwhateverreason, Directors are unable to speak duringthe motion and feel their opinionwas not
heard, they should raise their hand, or reach out in “Chat” for technical support.

2. Wordsmithing of motiontexts should be avoided as much as possible sothatthe meeting can stay on
track. If the proposed motion and related decisionis understood, the Board should move to a debate
and discussion on the proposal and should not focus attention on perfecting the text.

3. Participantsare askedto speak fora maximum of two (2) minutes at a time (a timerwill be projected
on the screen) and will be limited to two (2) chances to speak on any one issue or motion. An
opportunity to speak a second time will be granted only after everyone has had a chance to speak.
The meeting chair reserves the right to allow additional chances to speak, as necessary.

4. Restating or reiterating the same point is strongly discouraged.


mailto:Boardsupport@engineerscanada.ca
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5. Inthevirtual environment where meeting participants are not able to demonstrate their agreement by
nodding, they are encouraged to use the “Reaction” buttons to identify their informal support of
others’ statements. A safe and respectful environment is encouraged at all times.

6. Atthe opening of the meeting, the meeting chairwillannounce whichindividual will be monitoring the
show of hands. The chairwilltry to ensure that anyone with a raised hand has their point addressed.



Agendaitem 1.2

Vé' engineerscanada
=g ingénieurscanada

Board support document

Conflicts of interest

Board members and members of Board committees have an ongoing obligation to identify and
disclose actual, reasonably perceived, and potential conflicts of interest. These obligations are set
out in case law and are also codified in statute, under the Canada Not-for-profit Corporations Act
(“CNCA”).

While not expressly defined in the CNCA, a conflict of interest is understood to comprise any
situation where:

a) anindividual’s personal interests, or
b) those of a close friend, family member, business associate, corporation, or partnership in
which the individual holds a significant interest, or a person to whom the individual owes an
obligation, could influence their decisions and impair their ability to:
i actinthe best interests of the corporation, or
ii.  representthe corporation fairly, impartially, and without bias.

Conflicts of interest exist if a Director’s decision could be, or could appear to be, influenced. It is
not necessary that influence actually takes place. In cases where Directors are in an actual,
perceived, or potential conflict of interest, they are required to disclose the conflicting interest to
the Board’ or, in the case where membership approval is sought, to the members,? as well as
abstain from voting.

Handling conflicts of interest

Directors may use the following checklist when faced with a situation in which they think they
might have an actual, perceived, or potential conflict of interest.

Step 1 - Identifythe matter orissuebeing considered and the potential conflicting situation in
which you are involved.

E.g. There is anitem before the Board requiring discussion and a decision that involves potential
litigation between Engineers Canada and the Engineering Regulator with whom you are licensed.
Whether or not you are in a conflict of interest is not automatic—it will depend upon the personal
circumstances of each Director.

Step 2 - Assess whether a conflict of interest exists or may exist.

In assessing whether you have an actual, reasonably perceived or potential conflict of interest, it
may be helpful to ask yourself the following questions:

1 Section 141(1) and (2) of the CNCA
2 Section 141(9)(a) of the CNCA
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Would I, or anyone associated with me benefit from, or be detrimentally affected by my
proposed decision or action?

Could there be benefits for me in the future that could cast doubt on my objectivity?

Do | have a current or previous personal, professional, or financial relationship or association
of any significance with an interested party?

Would my reputation or that of a relative, friend, or associate stand to be enhanced or
damaged because of the proposed decision or action?

Do | or arelative, friend, or associate stand to gain or lose financially in some way?

Do I hold any personal or professional views or biases that may lead others to reasonably
conclude that | am not an appropriate person to deal with the matter?

Have | made any promises or commitments in relation to the matter?

Have | received a benefit or hospitality from someone who stands to gain or lose from my
proposed decision or action?

Am | a member of an association, club, or professional organization, or do | have particular
ties and affiliations with organizations or individuals who stand to gain or lose by my
proposed decision or action?

Could this situation have an influence on any future employment opportunities outside my
current duties?

Could there be any other benefits or factors that could cast doubts on my objectivity?

Am | confident of my ability to act impartially in the best interests of Engineers Canada?

What perceptions could others have?

0

What assessment would a fair-minded member of the public make of the circumstances?
Could my involvement on this matter cast doubt on my integrity or on Engineers Canada's
integrity?

If | saw someone else doing this, would | suspect that they have a conflict of interest?

If1 did participate in this action or decision, would | be happy if my colleagues and the public
became aware of my involvement?

How would | feel if my actions were highlighted in the media?

Step 3 -Is the duty to disclose triggered?

If, in assessing the situation, you determine that you are in an actual, potential, or reasonably

perceived conflict of interest, your duty to disclose is triggered. Directors disclosing a conflict must
make the disclosure at the meeting at which the proposed contract or transactioniis first
considered and should request to have the disclosure entered into the minutes of the meeting.®

Disclosure must be made of the nature and extent of the interest that you have in the contract or

transaction (or proposed contract or transaction).* The limited case law dealing with the nature and
scope of the disclosure required by a conflicted Director suggests that disclosure must make the

3 Section 141(1) of the CNCA
4 Section 141(1) and 141(9)(b) of the CNCA
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other Directorsfully informed of the real state of affairs (e.g. what your interest is and the extent of
the interest).® It will rarely suffice to simply declare that you have a conflict of interest.

Step 4 - What next?

Subject to limited exceptions, the general rule is that a conflicted Director cannot vote on the
approval of a proposed contract or transaction, even where their interest is adequately disclosed.®
Further, as a best practice, they should leave the room and not participate in the salient part of the
Board meeting.

5 Gray v. New Augarita Porcupine Mines Ltd., 1952 CarswellOnt 412 (Jud. Com. of Privy Coun.)
6 Section 141(5) of the CNCA
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BRIEFING NOTE: For decision

2025 audited financial statements 2.1

Purpose: To approve the 2025 audited financial statements

Link to the Strategic Board responsibility: Provides financial oversight by approving the annual
Plan / Purposes: budget and audited financial statements.

Link to the Corporate Financial compliance (operational risk)
Risk Profile:

Motion(s) to consider: THAT the Board, on recommendation of the FAR Committee, approve the
Engineers Canada financial statements for the year ending December 31,
2025, as audited by Raymond Chabot Grant Thornton, and be placed before
the Members at the 2026 Annual Meeting of Members.

Vote required to pass: Simple majority

Transparency: Open session
Prepared by: Derek Menard, CFO
Presented by: Marisa Sterling, Chair, FAR Committee

Problem/issue definition

e The Canada Not-for-profit Corporations Act (CNCA) requires that the corporation’s financial
statements be approved by the Board, and placed before the Members at every annual meeting.

e The 2025 audit was performed in February 2026, after the close of year-end, by Raymond Chabot
Grant Thornton (RCGT).

Proposed action/recommendation

e The FAR Committee proposes that the Board approve the audited financial statements so that
they may be sent to the Members no less than 21 days before the 2026 Annual Meeting of the
Members, in compliance with the CNCA.

e RCGT offered the opinion that the “financial statements present fairly, in all material respects,
the financial position of Engineers Canada as at December 31, 2025, and the results of its
operations and its cashflows for the year then ended in accordance with Canadian Accounting
standards for not-for-profit organizations”.

e RCGT’s audit findings report presented to the Finance, Audit, and Risk (FAR) Committee found no
issues of going concern, no corrected / uncorrected audit misstatements, or control
deficiencies.

e The FAR Committee met on December 12, 2025 with Raymond Chabot Grant Thornton (RCGT),
the public accountants (appointed by the Members in 2025), to discuss the proposed audit plan.

e The FAR Committee met with the RCGT auditors on March 6, 2026 to review the draft financial
statements and the audit findings report. Discussion was held with staff present and in-camera.
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Next steps (if motion approved)

e 2025 audited financial statements to be circulated to the Members with the AMM agenda book.

Appendix
e Appendix 1: 2025 draft audited financial statements



Agenda item 2.1, Appendix 1

Financial Statements of
ENGINEERS CANADA
And Independent Auditor’s Report thereon
Year ended December 31, 2025
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Independent Auditor's Report

Rdymond Chabot
Ghant Thornton LLp

ty Park Place, Suite 200
1900 City Park Drive
Ottawa, Ontario

K1J 1A3

T 613-236-2211
To the members of Engineers Canada

Opinion

We have audited the financial statements Englneers Canada, which comprise the
statement of financial position as at De ber 31, 2025, and the statements of

operations, changes in net assets and flows for the year then ended, and notes
to the financial statements, |nclud|n ry of significant accounting policies.

statements present fairly, in all material
ers Canada as at December 31, 2025, and
flows for the year then ended in accordance
@ for not-for-profit organizations.

In our opinion, the accompanyin
respects, the financial position
the results of its operations a
with Canadian accounting s

©
Basis for Opinion %@

sccordance with Canadian generally accepted auditing
s under those standards are further described in the

ndependent of Engineers Canada in accordance with the ethical
requirements that are relevant to our audit of the financial statements in Canada, and

we have our other ethical responsibilities in accordance with these
requirem . believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion.

Member of Grant Thornton International Ltd rcgt.com

11
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Financial Statements

Management is responsible for the preparation and fair presentation of tf
statements in accordance with Canadian accounting standards fg

to enable the preparation of financial statements that are fre
misstatement, whether due to fraud or error.

ng, as applicable,
basis of accounting
anada or to cease

matters related to going concern and using the going cg
unless management either intends to liquidate Engin
operations, or has no realistic alternative but to do s@.

Those charged with governance are responsible o ceing Engineers Canada’s

financial reporting process.
Auditor’s Responsibilities for the Audit %fthe Financial Statements

Our objectives are to obtain reasona ‘assurance about whether the financial

statements as a whole are free fro |sstatement whether due to fraud or
error, and to issue an audltors at includes our opinion. Reasonable
assurance is a high level of assur is not a guarantee that an audit conducted
in accordance with Canadian accepted auditing standards will always
detect a material mlsstateme exists. Misstatements can arise from fraud or

error and are considered if, individually or in the aggregate, they could
reasonably be expected ce the economic decisions of users taken on the
tS

basis of these flnanC|aI sta

As part of an audit rdance with Canadian generally accepted auditing
standards, we exercise\g ssmnal judgment and maintain professional skepticism

throughout the audit. We also:

o Iden and assess the risks of material misstatement of the financial
sté 3, whether due to fraud or error, design and perform audit
ocedures responsive to those risks, and obtain audit evidence that is
icient and appropriate to provide a basis for our opinion. The risk of not
etecting a material misstatement resulting from fraud is higher than for one
ulting from error, as fraud may involve collusion, forgery, intentional

missions, misrepresentations, or the override of internal control;

Obtain an understanding of internal control relevant to the audit in order to
design audit procedures that are appropriate in the circumstances, but not for
the purpose of expressing an opinion on the effectiveness of Engineers
Canada’s internal control;

. Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by
management;

12
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o Conclude on the appropriateness of management's use of the going gongern
basis of accounting and, based on the audit evidence obtained, y '4 a
material uncertainty exists related to events or conditions tha g cast

Engineers Canada to cease to continue as a going cgpcern;

and \content of the financial
ey the financial statements
In @ manner that achieves

. Evaluate the overall presentation, structure
statements, including the disclosures, ang/y
represent the underlying transactions and eve
fair presentation.

We communicate with those charged with governance regarding, among other
matters, the planned scope and timing e audit and significant audit findings,
including any significant deficiencies i@?ternal control that we identify during our
audit.

Chartered Professional Acq@ata&,

Licensed Public Accoun <

Ottawa, Canada
April XX, 2026

13
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ENGINEERS CANADA

Statement of Financial Position

December 31, 2025, with comparative information for 2024

(7

2025 \ "/ 2024

\/

Assets
Current assets:
Cash and cash equivalents (note 3) $ 29,172 $ 2,340,727
Amounts receivable (note 4) 1,215,645 1,154,077
Prepaid expenses and deposits A 81,791 178,746
,226,608 3,673,550
Investments (note 5) 11,024,898 11,292,068
Tangible capital assets (note 6) é% 166,673 327,086
RS
(O Y $ 15,418,179 $ 15,292,704
T
Liabilities and Net Assets @@j@@
Current liabilities: % &
Accounts payable and accrued Ii@@ &Q@Jte 7) $ 483,625 $ 617,298
Deferred revenue @7 2,006 52,644
@ 485,631 669,942
Deferred lease inducement (note 8) 43,727 131,180
Net assets (note 9):
Internally restricted
Contingency 2,500,000 2,500,000
Legal co 1,500,000 1,500,000
Strategjc grioyiti 2,000,000 2,000,000
Invested j ible capital assets 145,332 263,060
Unrestri 8,743,489 8,228,522
14,888,821 14,491,582
Com itr@ note 10)
o\ ) $ 15,418,179 $ 15,292,704
4
@ companying notes to financial statements.
Or behalf of the Board:
Director Director
4
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ENGINEERS CANADA

Statement of Operations

Year ended December 31, 2025, with comparative information for 2024

2025 2024
Revenue:
National programs (note 11) $ 8,157,055 7,644,389
Corporate services 2,756,371 2,717,196
Investment income 567,997, 696,571
Outreach 135,908
Unrealized gain in investments 4 1,135,548
12\,3@5 12,329,612
Expenses:
Operating expenses:
Accreditation 516,683 434,894
Fostering working relationships 111,597 139,817
Services and tools 115,907 119,572
National programs Ro 863,390 874,778
Advocating to the Federal government @ 63,872 61,130
Research and regulatory changes %3 14,793 10,864
International mobility S ©@ 131,298 81,507
Promotion and outreach @ &S 316,721 309,527
Diversity and inclusion b @ 62,052 150,281
Protect official marks § @© 178,610 192,280
Secretariat services @ & 951,651 1,072,934
Corporate services (note 12) J(\% 7,797,708 7,685,586
%”@f@”&@ 11,124,282 11,133,170
AN
Excess of revenue over expenses he undernoted 1,263,293 1,196,442
Projects spending:
Realizing accreditatigi’and academic assessments 315,355 -
Realizing our role j stainability 29,840 -
Realizing a strong ation 45,705 -
Realizing a fuller” awareness of engineers 89,970 -
Realizing a sive profession 373,561 -
Accreditafiog jmprovement project - 211,821
Investigd validate the purpose and scope of accreditation - 715,054
Reinforce trust ghd the value of licensure 11,420 2,616,449
Strefig aboration and harmonization - 2,782
Aeﬁc .\gr EO by 30 - 317,332
Mapbility register improvements 203 58,695
866,054 3,922,133
)
<§&r(£ss/(deficiency) of revenue over expenses $ 397,239 $ (2,725,691)
Set accompanying notes to financial statements.
5
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ENGINEERS CANADA

Statement of Changes in Net Assets

Year ended December 31, 2025, with comparative information for 2024

Agenda item 2.1, Appendix 1

4

Invés%gl)
Nyl

Legal Strategic
contingency priorities apjtal 2025 2024
Contingency reserve reserve /“;5 ets  Unrestricted Total Total
(note 9) (note 9) (note 9)
Balance, beginning of year $ 2,500,000 $ 1,500,000 $ 2,0006@0 $ 263,060 $ 8,228,522 $ 14,491,582 $ 17,217,273
Excess (deficiency) of revenue Q§>
over expenses - - @ ©@ - 397,239 397,239  (2,725,691)
S
Amortization of tangible capital assets - - @b @&Q - (206,086) 206,086 - -
Additions to tangible capital assets - Q § - 45,673 (45,673) - -
v
Amortization of leasehold inducement - @ &§ - 42,685 (42,685) - -
<
Balance, end of year $ 2,500,000 $ (1,500,000 $ 2,000,000 $ 145332 $ 8,743,489 $ 14,888,821 $ 14,491,582

See accompanying notes to financial statements

N
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ENGINEERS CANADA

Statement of Cash Flows

Year ended December 31, 2025, with comparative information for 2024

2025 2024

Cash provided by (used in):

Operating activities:
Excess (deficiency) of revenue over expenses
Items not involving cash:

(2,725,691)

Amortization of tangible capital assets 199,484
Amortization of lease inducement (87,453)
Change in net unrealized gain on investments (1,135,548)
Change in non-cash operating working capital:
Decrease (increase) in amounts receivable $1,568) 42,678
Decrease (Increase) in prepaid expenses and deposits 103,045) 72,621
Decrease in accounts payable and
accrued liabilities (133,673) (36,204)
Decrease in deferred revenue (50,638) (18,439)
@V (575,803) (3,688,552)
Investing activities: @
Net sale of investments @@Q} <§ 1,009,921 2,691,687
Additions to tangible capital assets }\A\% (45,673) (34,192)
@@f é 964,248 2,657,495
{&@&Q
Increase (decrease) in cash @ €§ 388,445 (1,031,057)
Cash, beginning of year @ 2,340,727 3,371,784
Cash, end of year N $ 2,729,172 $ 2,340,727
See accompanying notgs4o financial statements.
7
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ENGINEERS CANADA

Notes to Financial Statements

Year ended December 31, 2025

1. Governing statutes and nature of operations:

Engineers Canada is a national federation of the twelve provincial and terr or@ associations
authorized to license engineers and regulate the practice of the profession\acyoss Canada.
Engineers Canada exists so that constituent associations have s Eor fon’an advancing

t that'is justified by the

Engineers Canada was originally incorporated without share capita er Part Il of the Canada
Corporations Act. Effective October 31, 2013, Engineers a continued its articles of
incorporation from Canada Corporations Act to the Canagda™Not-foy~profit Corporations Act and
changed its name to Engineers Canada from the Canadian cil of Professional Engineers.
Engineers Canada is a not-for-profit organization and as suchis exempt from income tax under
Section 149(1)(l) of the Income Tax Act (Canada). 2o

O
2. Significant accounting policies: §@§
S

These financial statements have been pr ed&@y management in accordance with Canadian
accounting standards for not-for-profit izations in Part Il of the CPA Canada Handbook
- Accounting and include the foIIowin@ icant accounting policies:

(@) Revenue recognition: %&@ &g@@
Engineers Canada's principal ces of revenue are provincial assessment fees from
members, and amounts fr@:ty and insurance programs.
Revenues for provincial a ent and annual per capita fees are recognized when the
constituent membéps have been invoiced and are included in corporate services revenue on
the statement ofoferations. Revenues from affinity programs are recognized when the amount
according to the terms of the arrangement, the amount is fixed or

determinaple oflection is reasonably assured. These amounts are included in national
ues on the statement of operations.

Kternally funded project revenues, which include government funded project revenues, are
recognized using the deferral method of accounting as the related eligible expenses are
incurred in accordance with the terms of each contract. Amounts received in excess of eligible
expenses are disclosed as a liability. These amounts are included in outreach revenues on the
statement of operations.

18
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ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

2. Significant accounting policies (continued):
(b) Financial instruments:

FQuity\instruments that
lue—Adl other financial
SS management has
pada~has elected to carry

Financial instruments are recorded at fair value on initial recognition,
are quoted in an active market are subsequently measured at fai
instruments are subsequently recorded at cost or amortized cg
elected to carry the instruments at fair value. Engineers Ca
investments at fair value.

Transaction costs incurred on the acquisition of financi = ts measured subsequently
at fair value are expensed as incurred. All other fipancigt ihstruments are adjusted by
transaction costs incurred on acquisition and financing™costs, which are amortized using
straight-line rate method.

Financial assets are assessed for impairment o annual basis at the end of the fiscal year.
Where an indicator of impairment is pres ineers Canada determines if there is a
significant adverse change in the expegtetha t or timing of future cash flows from the
financial asset. If there is a significant ai S nge in the expected cash flows, the carrying
value of the financial asset is reduce@th@ hest of the present value of the expected cash
flows, the amount that could be i from selling the financial asset or the amount
Engineers Canada expects to r exercising its right to any collateral. If events and
circumstances reverse in a d, an impairment loss will be reversed to the extent of
the improvement, not exceeding@ nitial impairment charge.

(c) Tangible capital assets:

Tangible capital assets are rded at cost less accumulated amortization. When a capital
asset no longer goftributes to Engineers Canada’s ability to provide services, its carrying
amount is writtgh ‘down to its residual value.

Amortizatiod gf tangible capital assets is provided on the straight-line basis as follows:

Asset Terms
Furnittxe, fixtures and equipment 4 years
ardware 4 years
keasehold improvements Remaining term of lease

d) erred lease inducement:

Leasehold inducements are deferred and amortized over the term of the lease. Annual
amortization is recorded as a credit to corporate services expense.

19
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ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

2. Significant accounting policies (continued):

(e) Allocated expenses:

recognition.

(f) Foreign currency translation:

Foreign currency transactions are initially recorded at t}
date of translation. Thereafter, monetary assets and i
rate in effect at the statement of financial position date. Revenue and expenses in a foreign
currency are translated at the average monthly rate in effect during the year. Gains and losses
resulting from the translation are included in inve&ent income in the statement of operations.

(g) Use of estimates: @

The preparation of the financial staten‘@@ires management to make estimates and
assumptions that affect the reported @no of assets and liabilities and disclosure of
contingent assets and liabilities at of the financial statements and the reported
amounts of revenue and expen@d ing the year. Actual results could differ from these
estimates. These estimates argyevi d annually and as adjustments become necessary,
they are recognized in the fi@@ ements in the period they become known.

@
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ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

Agenda item 2.1, Appendix 1

3. Cash and cash equivalents:

(@) Cash balances:

Engineers Canada's cash balances consist of operating cash held in Carmadian

rtered banks

and amounts held in a Canadian money market fund, and can be j any time.
2075 2024
Operating cash 74,355 ¢ 685,419
Canadian money market fund ,854,817 1,655,308
3§ 2,729,172 $ 2,340,727

(b) Line of credit

Engineers Canada has a line of credit al

at an interest rate of prime plus 1%. Thig ¥}
no outstanding balance as at Decemb@

X
4. Amounts receivable: 8 @ €§
%ﬁ S

N\ 2025 2024

National programs @ $ 1,119,000 $ 1,119,210
Government remittances receival 94,392 34,544
Due from members 2,253 323

$ 1,215,645 $ 1,154,077

11

21



ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

Agenda item 2.1, Appendix 1

5. Investments:

Y/

2025 2025 0221\/ 2024

Fair value Cost Caiy Cost

Bond funds $ 4580500 $ 4,616,271 4,937,018 $ 5,009,918
Canadian equity funds 1,558,662 966,698 434,405 1,083,520
International equity funds 1,456,117 1,082,438 1,376,729 1,213,946
U.S. equity funds 1,426,235 72 1,492,911 825,542
Global equity funds 1,179,186 1,0 1,266,108 1,110,521
Alternative — Global 824,198 82 784,897 796,707
$ 11,024,898 $., 9,243,094 $ 11,292,068 $ 10,040,154

@W
Investments are held by Engineers Canada@n@s internally restricted net assets for the
purposes specified in Note 9(a). @
L&
S
6. Tangible capital assets:
e S8

5

QA

© 2025 2024
Accumulated Net book Net book
@ Cost amortization value value

N
Furniture, fixtures and&quipment $ 346,456 $ 337,137 % 9,319 $ 44,900
Computer hardware 462,185 379,682 82,503 78,577
Leasehold improvéme 1,196,683 1,121,832 74,851 203,609
$ 2,005,324  $ 1,838,651 $ 166,673 $ 327,086
Cost andk _accumulated amortization at December 31, 2024 amounted to $2,049,417 and

$1,722,331, ectively.

22
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Agenda item 2.1, Appendix 1

ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

7. Accounts payable and accrued liabilities:

2025 |\ ) 2024

\4
Operating $ @ $ 265590
Payroll related accruals 234,499 208,613
Accrued liabilities 393 100,675

Secondary Professional Liability insurance premiums

repayable to members O 43,764 42,420

$ 483,625 $ 617,298

There are no amounts payable for government remjttances such as sales or payroll-related taxes
included in operating or accrued liabilities. Q§>

& é@

8. Deferred lease inducement: @b é
In 2015, Engineers Canada entered int; &&greement to rent premises for the next ten years.

As part of this agreement, Engineer 2@@3 received a tenant allowance to cover fit-up costs up

to a maximum of $30 per square @f i e rented, as well as a rent-free period for nine months.

AN
@ Rent-free Tenant
leasehold allowance -
inducements fit-up costs Total
Balance, beginning of year $ 67,154 $ 64,026 $ 131,180
Less: amortizafjon (44,768) (42,685) (87,453)
Balance, &rfd Gf year $ 2238 $ 21,341 $ 43,727

Engineers Canada's overall objective with regard to its net assets is to ensure stability for the
delivepy of on-going programs and services, to fund strategic initiatives and to mitigate the financial
npAact of risks to its operations and achievement of strategic objectives. Engineers Canada
manages its net assets by establishing restricted funds and committing amounts in the internally
restricted net assets for anticipated future strategic priorities, contingencies, legal defense, and
other capital requirements. These allocations are presented in the statement of changes in net
assets and disclosed in Note 9(a).
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ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

9. Net assets (continued):

Engineers Canada's objective with respect to unrestricted net assets is to ain a balance

invested in its capital assets is equal to their net book value les
inducement.

Engineers Canada is not subject to externally imposed capital require
overall strategy with respect to net assets that took affect in 202

and it adopted a new

(a) Internally restricted net assets:

Internally restricted net assets are funds committed fo ic purposes, which reflect the
application of Engineers Canada's Board policy as follows:

The Contingency Reserve is to mitigate the finahgial impact of the risk of future unexpected,
negative events that could have a significant, rse impact on the operations, revenues, and
expenses of Engineers Canada. This rese@a&@target level of $2,500,000.

The Legal Reserve is to ensure that fu r ailable in case of legal challenge, to provide
funds to cover deductibles for insuranges, a@bto assist the Engineering Regulators where it is
determined that they do not have cial resources to defend an enforcement action

and/or statutory obligation that h and significant impact on the other Regulators. This
reserve has a target level of %@

The Strategic Priorities Reserv to provide funds for planned strategic initiatives, and to

respond to future risks and ent needs in the performance, accessibility, and security of
its information technology / This reserve has a target level of $2,000,000.
Engineers Cana Board of Directors will also create new reserves and/or discontinue

existing reserves f and when required.

10. Commitme

Enginee da leases equipment and office space under operating leases which expire in June
2026. The rental payments over the next year including operating costs and taxes, are as

OZB) $ 343,073

$ 343,073

Subsequent to year-end, Engineers Canada renewed its lease for an additional seven years until
June 2033.
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Agenda item 2.1, Appendix 1

ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

11. National programs:

panies. Under
lal statements

Engineers Canada is a party to a number of agreements with financial services
these agreements Engineers Canada derives revenues, referred to in these fina
as affinity program and secondary professional liability insurance based, ¢

and services by the members of Engineers Canada's various prov'@
associations.

erritorial member

These agreements have varying terms and conditions as well as varying termination dates and

methods, some of which have fixed expiry dates with reneio s and some of which are

on-going until terminated with notice by either party.
The two most significant agreements account for 88% (2024 ' 87%) of the national program
revenues and have the following terms:

Y
o twelve-year term expiring December 2029 W@Jtomatic five-year renewals until terminated

by either party with 180 days' notice prior to thge n%nf any such period which accounts for 68%
(2024 - 66%) of the national program rev@s@

e on-going with no fixed expiry date Whic&@cm@ for 20% (2024 - 21%) of the national program
revenues. @@©
§ %
| o > L
12. Pension plan contributions: % @
Engineers Canada is the admjni @ of the Staff Pension Plan for Employees of Engineers
Canada, which is a defined ¢ ion plan registered with Financial Services Commission of
Ontario. The contributions to t an are $429,754 (2024 - $412,943), which are included in

corporate services ex Se.
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Agenda item 2.1, Appendix 1

ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

13. Financial risk management:

procedures and methods to manage these risks.

(@) Market risk:

Market risk is the risk that the fair value of future c of a financial instrument will
fluctuate because of changes in market prices due to cu y, interest rate and other price
risks. Engineers Canada is exposed to market risk with respect to its investments, as disclosed
in Note 5. &

(b) Foreign currency risk: @3

N

Foreign currency risk is the risk that the f@l r future cash flows of a financial instrument
will fluctuate because of changes in forgign ange rates. Engineers Canada is exposed to
foreign currency risk due to its inve enominated in foreign currencies within its US,
International and Global equity fun@a isclosed in Note 5. Engineers Canada holds minimal

cash balances in foreign curren@.g@@

(c) Interest rate risk: @
Interest rate risk is the ris e fair value or future cash flows of a financial instrument will
fluctuate due to changes in t interest rates. Engineers Canada is exposed to interest rate

risk with respect to.ts interest-bearing investments as disclosed in notes 3 and 5. Engineers
Canada's other fifancial assets and financial liabilities do not bear significant amounts of
interest. Enginé Ganada does not use derivative financial instruments to reduce its interest

(d)

& market. Engineers Canada is exposed other price risk due to its equity investments as
sclosed in Note 5.

Liquidity risk:

Liquidity risk is the risk that Engineers Canada will be unable to fulfill its obligations on a timely
or cost-effective manner. Engineers Canada manages its liquidity risk by monitoring its
operating requirements. Engineers Canada prepares budget and cash forecasts to ensure it
has sufficient funds to fulfill its obligations.
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ENGINEERS CANADA

Notes to Financial Statements (continued)

Year ended December 31, 2025

13. Financial risk management (continued):
(f) Creditrisk:

Credit risk is the risk that one party to a financial instrument will cause aYinancial loss for the

accounts was $Nil (2024 - $Nil).

Management believes that Engineers Canada is nogexposed to significant risks from its financial

instruments. Q)
©
oFe
RS
Ope®
L&
o
“¢

@
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BRIEFING NOTE: For decision

Recommendations from the governance review 2.2

Purpose: To review the consultant’s final governance review report and consider the

next steps in addressing the report’s recommendations.

Link to the Strategic Plan Strategic direction: Realizing a stronger foundation
/ Purposes:

Link to Corporate Risk Decreased confidence in governance functions (Board risk)
Profile:

Motions to consider: 1. THAT the Board provide oversight of a scoping and planning phase

related to the Governance Review and Consultation Final Report dated
April 1, 2026, to inform future governance-related decisions.

2. THAT the Board recommend to the Members at the 2026 annual meeting
that they approve in principle a reduction in the size of Engineers Canada
Board, based on a ‘one-Regulator, one-seat’ model; and that
corresponding bylaw amendments be brought to a Special Meeting of
Members for approval.

3. THAT the Board recommend to the Members at the 2026 annual meeting
that they approve in principle the inclusion of independent Directors on
Engineers Canada’s Board; and that corresponding bylaw amendments
be brought to a Special Meeting of Members for approval.

4. THAT the Board convene the Members for a Special Meeting on October
8, 2026, to consider proposed governance-related bylaw amendments.

Vote required to pass: Simple majority

Transparency: Open session
Prepared by: Joan Bard Miller, Manager, Governance and Board Services
Presented by: Christian Bellini, Chair, Governance Review Task Force

Problem/issue definition

Cosgrove & Co. have submitted their final report for Engineers Canada’s governance review.
On March 23, 2026, the Governance Review Task Force (GRTF) provided feedback into the draft
final report to ensure its clarity and organization, and the reasonableness of the proposed
implementation pathway.

Pending minor revisions, the GRTF agreed to present the report to the Board at its April 8, 2026,
meeting, with proposals to advance the recommendations.

Proposed action/recommendation

The GRTF Chair and Cosgrove & Co. will present the Governance Review and Consultation Final
Report (Appendix 1). The report is the culmination of a year’s worth of work, including two rounds of
consultations with representatives from the Regulators, the Engineers Canada Board, CEO and
governance staff, and the CEAB and CEQB chairs, referred to as interest holders. The report is
considered the definitive record of the review, with the appendices collating previously circulated
materials.
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Agenda item 2.2

o Following presentation of the report, the Board will be asked to consider four motions.

Implementation oversight

Motion 1: THAT the Board provide oversight of a scoping and planning phase related to the Governance
Review and Consultation Final Report dated April 1, 2026, to inform future governance-related
decisions.

¢ Included inthe final report is an implementation roadmap that offers a high-level, three-year plan.
The roadmap begins with an initial scoping and planning phase to integrate all recommendations
into a coherent ‘governance reform’ program.

e Aconsolidated ‘master plan’ for the governance reform program will support the Board in
determining which recommendations to advance, the appropriate sequencing, and the decision-
making pathways.

e By approving the proposed motion, the Board will establish its oversight role from the outset of
implementation, with support from the GRTF, the Governance Committee, and other contributors,
as identified through the master plan.

e As perBoard policy 6.16.2.E(3), the GRTF’s work is expected to continue until changes
recommended through the review are approved by the Members.

Recommendations to the Members

e Alongside the proposed scoping and planning phase, the Board may elect to bring certain structural
changes to the Members for approval at the Annual Meeting of Members on May 23, 2026.

e Pages 42-44 of the final report notes which recommendations fall within the respective authorities
of the Engineers Canada Board and Members. Broadly speaking, the Board is responsible for
approving policy changes, and the Members are responsible for approving Bylaw changes.

e Thereis asense from the Regulator consultations, the March 3 workshop with interest holders, and
touchpoints with the Regulator councils and boards, that the Members are ready to move forward
with changes to Board size and composition. Further details are captured on pages 25 and 27 of the
report.

e Recognizing that Members may be ready to proceed with foundational governance changes, while
additional time is required to work through detailed considerations such as bylaw amendments, a
two-step approach to Member approvals is proposed.

Motion 2: THAT the Board recommend to the Members at the 2026 annual meeting that they approve in
principle a reduction in the size of Engineers Canada Board, based on a ‘one-Regulator, one-seat’
model, to be phased in over three years; and that corresponding bylaw amendments be brought to a
Special Meeting of Members for approval.

Motion 3: THAT the Board recommend to the Members at the 2026 annual meeting that they approve in
principle the inclusion of independent Directors on Engineers Canada’s Board; and that corresponding
bylaw amendments be brought to a Special Meeting of Members for approval.

Motion 4: THAT the Board, on recommendation of the Governance Review Task Force, convene the
Members for a Special Meeting on October 8, 2026, to consider proposed governance-related bylaw
amendments

Next steps (if motions approved)

e Abriefing note and supporting documentation will be circulated soon after the April 8 Board
meeting to inform the Members’ decisions at the annual meeting.
e The Annual Meeting of Members will be held on May 23, 2026.
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Appendices

o Appendix 1: Governance Review and Consultation Final Report
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Note to Reader

This document is the final submission by Cosgrove & Co. on the Engineers Canada Governance Review and
Consultation. It is submitted to the Governance Review Task Force (GRTF), and contains advice to the Board, to
the Members, and ultimately, to Engineers Canada as an organization.

As part of Engineers Canada’s 2025-2028 strategic plan, the Board established the Governance Review Task
Force which has overseen and provided advice to Cosgrove & Co. throughout this process.

About this document: the ultimate source about this review

This document contains all relevant and current information and recommendations related to the 2025-2026
Governance Review, and should be considered the one and only source document. It contains:

* Relevant excerpts from the Round 1 Problems Identification report as , Which will allow readers to
reference information about Engineers Canada’s existing governance model, detailed findings about the areas
of improvement, and our supporting commentary for the concerns raised by key interest holders.

» Content created by the review team to support discussions about Engineers Canada as a National Alliance.
Relevant information has been included in

» Excerpts from the Round 2 Solutions Consultation report (pre-read for the March 2025 workshop), and the
comparative analysis, have been included as and respectively. However, some
material that has changed or evolved (such as our initial draft recommendations, which were prepared in
November 2025) have been removed to avoid confusion.

Since the start of this review process, multiple documents were created to socialize our findings, present and

engage with key interest holders in discussion, and gather feedback in group consultations and workshop formats.

All of these documents should be now be considered “working papers” or “drafts for discussion”.
All recommendations made by the Cosgrove & Co. review team are fully contained in this final report.

We suggest that upon acceptance of this document that consideration is given to simplifying the Engineers
Canada consultation site, including removing all previous documents, which should now be replaced by this final

report including its appendices. 32
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Executive Summary

Introduction

Cosgrove & Co., a leading Canadian governance consulting firm, was engaged by Engineers Canada to conduct a governance review.
This document is the final product of nearly a year’s work in this process. The work included a detailed review of Engineers Canada
documents, extensive consultations with representatives from engineering regulators across Canada, along with a wide variety of
other individuals and groups involved with, or adjacent to, the governance of Engineers Canada.

The call for a governance review has its origins in the most recent strategic plan where Engineers Canada made a commitment to
“ensure that our governance system is designed to enable efficient and trustworthy decision making that meets the expectations of
the regulators.” Although two previous governance reviews were conducted over the years, and many recommendations successfully
implemented, some issues remained unresolved and continued to put strain on Engineers Canada’s governance environment.

We have observed that the existing governance system has many strengths. Engineers Canada has a record of successful outcomes
and supported stronger regulation of the engineering profession across the country. At the same time, both governance and
consultation systems are unnecessarily complex, slow, and unwieldy. That structural complexity was mirrored in the complexity of the
consultations which accompanied the governance review.

The review was designed to identify persistent issues and bring forward effective solutions. It was recognized at the outset that some
matters could likely be addressed by the board and management of Engineers Canada, and some would require consideration and
collective action by its legal Members. This report serves to:

« set out the steps involved in the review and consultation process

» summarize the observations and feedback which led to the crafting of three ‘problem statements’ that are agreed to have
appropriately captured the core governance issues

» provide observations of external comparator organizations

» describe the potential solutions, or options, initially considered to address the issues

» set out an assessment of the level of agreement amongst those consulted as to the potential solutions and options
» provide our final conclusions after considering all the observations and feedback

« offer our final recommendations to the members of the GRTF, and through it 35 e Board of Directors.

© Cosgrove & Co Strategy Consulting Ltd. Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026



Executive Summary (continued)

Context for this review

Engineers Canada was founded in 1936, known at the time as the Dominion Council of
Professional Engineers. The new organization was originally founded by Alberta, British
Columbia, Manitoba, New Brunswick, Nova Scotia, Quebec, and Saskatchewan. The
remaining Regulators would join the organization in subsequent years. In 1959, the name
was changed to the Canadian Council of Professional Engineers, and in 2007 it became
Engineers Canada.

Engineers Canada’s current governance model reflects a federated structure, with its
Members (the 12 engineering regulators) appointing one or more directors to serve on
the Engineers Canada Board of Directors.

In Winter 2025, Engineers Canada launched a public Request for Proposals in which it
was noted, “over the last few years, motions have been introduced by Members to
change the voting structure and number of Engineers Canada Board Directors. Given the
discontent expressed by some Members, a decision was made to undertake a
governance review as part of the 2025-2029 strategic plan.”

Over the past decade or more, several governance reviews have taken place resulting in
detailed reports, varying perspectives, theories and potential solutions.

It is in this context that the review was undertaken.

36
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Key Objectives & Scope

Key Objective
From the Request for Proposal document prepared by
Engineers Canada, a key objective of this review was to:

“take stock of the current governance system, learn
from leading governance practices and identify ways
to enhance our governance framework and
processes so that they are efficient and responsive
to contemporary issues.”

Review Scope

In addition to assessing the overall effectiveness of
Engineers Canada’s governance structures and
practices, the review was specifically asked to examine:

Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026

Board size and composition
Director competencies and representation

The roles, operation and reporting of the board’s
standing committees and direct reports, including
CEAB and CEQB

Voting at Members’ and Board Meetings
Observers’ rights



Executive Summary (continued)

About this review

Cosgrove & Co.’s involvement began in April 2025. The review was completed at the end of March
2026". It was organized into two primary phases:

* Problem Identification (“Round 1”): Round 1 engaged many of Engineers Canada’s key interest
holders to identify and come to agreement on critical governance challenges and issues to be
resolved.

Round 1 concluded with a workshop of Engineers Canada’s key interest holders in October 2025,
which generated universal agreement by its participants on the three main areas where
governance improvement is required (“the problem statements”), and on the primary purpose of
Engineers Canada (“national alliance of engineering regulators”), which are further explained in
this report.

» Solution Design (“Round 2”): Round 2 focused on generating proposed or potential solutions to
the three identified governance problem statements, and consulting with key interest holders to
obtain their feedback. Round 2 concluded after a second workshop of Engineers Canada’s key
interest holders in March 2026.

The process officially concluded with the submission of the review team’s final report to the GRTF
and ultimately to the Engineers Canada Board of Directors.

Throughout the process, the review engaged with key interest holders including:

» All 12 provincial and territorial regulators, their CEOs, their Presidents, and others
* Engineers Canada Board of Directors

 CEAB and CEQB leadership and members

* Engineers Canada CEO and key governance staff.

1 Details of the review timelines are set out in Appendix F. 37
© Cosgrove & Co Strategy Consulting Ltd.

Review Activities

Step 1

Kick Off & Initial
Consultation

Round 1

Step 2
Engage Stakeholders Step 3
and Understand Comparative Analysis
Current Practices

October 3, 2025 workshop
of key interest holders

Round 2 Step 4

Identify and Consult on
Proposed Alternative
Governance System

March 3, 2026 workshop
of key interest holders

Step 5
Advise on One

Governance Solution,
Per Issue Under Review

Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026



Executive Summary (continued)

About Key Interest Holders

Throughout this document, readers will note the continued use of “key interest holders” as a general term meaning “individuals that were consulted in this process”.

There are many organizations and individuals that Engineers Canada considers to be “key interest holders”. These primarily include its board of directors, which is
composed of nominees from the 12 engineering regulators. However, the engineering regulators are themselves interest holders — they are in fact the legal
Members which ‘own’ Engineers Canada.

It must be noted that Engineers Canada must also distinguishes between the regulatory organizations as its Members -- and the various roles that are involved in
each regulatory organization. Currently, Engineers Canada meets with regulator CEOs (as a group), Council Presidents (as a group), and sometimes with provincial
or territorial Councils. Several of these groups are supported and hosted by Engineers Canada at quarterly meetings, or engaged in formal consultation and
governance processes, such as what happened in this review. Engineers Canada also engages with staff as noted below. Yet none of these are the Engineers
Canada Member, for the purposes of giving direction or communicating its needs. With the exception of when Presidents are voting at the AMM, they are simply
individuals that have a role and a point of view, which may or may not represent “the Member’s position” on any given topic. This is a critical nuance.

Engineers Canada also has two direct reports - Canadian Engineering Accreditation Board, and Canadian Engineering Qualifications Board - which perform critical
work on its behalf. They are both composed of many experts who are volunteers that have invested innumerable hours over decades in some cases, and who are
involved in various aspects of Engineers Canada’s work and value produced for the engineering regulators.

Other key interest holder groups include:

» The specialized regulatory staff (“officials”) that are involved in various aspects of the registration, licensure and enforcement of engineering regulation within
provincial and territorial jurisdictions, and which collaborate and share information to promote a more consistent regulatory framework across the country.

* The academic deans and faculty members that are involved in educating future engineering professionals, and to a lesser degree, engineering students.

During this review, we came to know some of the many leaders and volunteers that support Engineers Canada’s work. In some cases, we met with the same
individual 4 or 5 times, because they wear multiple ‘hats’ within the governance environment. That is, they are representatives or officers of a provincial regulator,

they are a board director, they liaise with a direct report (CEAB or CEQB), and they have a ‘home room’ provincial jurisdiction that may be affected by the outcomes
of this review.

For all these reasons, we view the interest holder environment as an overly del 3g 1d interconnected web which contributed to the complexity of the current model.

© Cosgrove & Co Strategy Consulting Ltd. Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026
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Executive Summary (continued)

Key Facts to Know

Before moving into what we heard and recommend for Engineers Canada, there are a few facts about the current governance model that are essential to be
understood by readers. We consider these to be the ‘baseline governance reality’ that should inform discussions about any decisions to be made.

Engineers Canada’s enabling legislation is federal

Engineers Canada is a non-profit organization
continued under the federal legislation, the
Canada Not-for-profit Corporations Act (CNCA).

This is a point of distinction from
provincial/territorial regulators that may have
been established by provincial statute, or involve
individuals that have experience on other types of
not-for-profit boards or councils.

Under the CNCA, all directors must have equal
voting rights. No director’s vote can ‘count’ more
than another.

It is also critical to mention that as a non-profit
organization, Engineers Canada serves to
support provincial and territorial regulators, but
does not have the same obligation to protect the
public interest that the regulators do.

For that reason, there are nuances in Engineers
Canada’s governance and strategic direction that
may differ from the organizations that it serves, or
which interest holders are familiar with.

© Cosgrove & Co Strategy Consulting Ltd.

Its Members are the 12 regulators: they are
autonomous organizations with varying authority

This document makes multiple references to
Engineers Canada’s Members: the 12 engineering
regulators that are its legal Members. Members have
certain rights and responsibilities under CNCA. But
they are individual, autonomous organizations. To
avoid confusion, when we refer to the legal Members,
it is always capitalized. It must also be noted that:

* Member voting at the Annual Members’ Meeting
(AMM) is weighted by number of registrants.
Certain decisions require both number of votes,
and a majority of Registrants.

* The number of board seats allocated to each
Member varies on the basis of the number of
Registrants in that jurisdiction.

» Engineers Canada does not have authority to
require Members to change their internal
governance practices (even where those
practices affect Engineers Canada outcomes,
such as nominations and continuity).

39

Engineers Canada’s Board is a fiduciary board

Although Engineers Canada directors are nominated
by provincial/territorial engineering regulators, the
Board functions as a fiduciary board. It is responsible
for the overall stewardship of the organization,
including setting strategic direction, overseeing
financial and risk management, approving policies,
and monitoring organizational performance.

Once appointed, directors are not representatives of
their home regulator. They are legally required to act
in the best interests of Engineers Canada as a
corporation, in accordance with CNCA and their
common-law fiduciary duties.

This means directors must exercise independent
judgment, act with care, diligence, and good faith,
manage conflicts of interest, and maintain
confidentiality.

That means, directors may share perspectives from
their regulator and may be explicitly authorized to
communicate board matters back, but their primary
duty is to Engineers Canada, not to their nominating
body.

Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026
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Executive Summary (continued)

Themes Emerging from Round 1 Consultations’

The initial phase of consultation (“Round 1”) was designed to gather information and perspectives
about the current governance of Engineers Canada, and to identify challenges in the governance
system. It set the stage for recommendations to enhance the effectiveness of the organization's
governance, and to understand specific concerns raised through the consultation process.

During a lengthy series of meetings and interviews with Engineers Canada’s key interest holders, the
review team observed a diversity of perspectives and concerns. Our assessment was that, while there
are some specific structural and process challenges to address, there are many strong elements of the
Engineers Canada governance system. However, it was clear from the persistence of certain concerns
over many years, that there are some challenges.

Beyond more granular concerns, we found through our Round 1 consultations that there are some
underlying questions to address. At first glance, some may seem beyond the limited scope of this
review, but we strongly believe they are the root cause of other challenges and strains in the overall
governance system.

This led us to articulate the three 'problem statements', shown on the next page, that were presented
and discussed at a workshop of key interest holders, held in October 2025.

Thus, the key outputs of Round 1 are the three problem statements and the near-unanimous feedback
from diverse interest holders that these statements capture the essence of what needs to be resolved
to enhance Engineers Canada's governance system.

1 The detailed observations and findings from Round 1 are set out in extracts from the Round 1 Final Report in 40
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Executive Summary (continued)

Problem Statements

As we completed Round 1, we suspected that much of the focus
on board size, weighted voting, and Member representation have
been simply symptoms of three core issues. These are reflected in Agreed Problem Statements
the problem statements presented for discussion at the October
workshop.

The current model may not enable Engineers Canada’s

Our mandate from the GRTF was to identify ‘problem statements’ mission: the mission is not universally understood.

but, in fact, we view these more as areas for improvement, rather
than problems per se.

At the October 2025 Workshop, there was clear consensus ) ,
The current model embeds a disconnect with Member

priorities.

that these statements capture the underlying issues that
Members and other key interest holders wished to resolve.

In discussing Problem Statement #1, participants at the October
workshop expressed strong support for the concept of a National

The current model is unnecessarily complex, cumbersome
Alliance as being the key purpose of Engineers Canada.

and expensive.
Understanding this provides a foundation for creating an effective
governance system to support that focus.

41
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Executive Summary (continued)

Themes Emerging from Round 2 Consultations: Alignment on Areas to Improve

Broadly speaking, the Round 2 phase of the governance review produced meaningful and helpful
feedback. Engagement with key interest holders was mostly constructive, productive, and positive.

We presented a set of proposed governance principles intended to reflect the core governance
values and practices to support the future governance system. The concept of adopting a set of
principles was welcomed and we received some useful feedback to enhance and clarify the wording.

Our final recommendations include the formal adoption of a set of governance principles.
National Alliance’

At the October workshop, there was strong consensus from Members and other key interest holders
about the importance of a National Alliance approach (albeit with the need for further refinement and
clarity on what that means for Engineers Canada, and the board’s role in governing its effectiveness).

With that in mind, the GRTF directed the review team to base its work in Round 2 on an assumption
that Engineers Canada's primary purpose is to support and serve a National Alliance of Regulators.

As a result, the potential solutions discussed in Round 2 assumed that the governance structure and
processes will be designed in the context of a National Alliance model.

To that end, a draft definition of National Alliance and identification of services that could be provided
by Engineers Canada in alignment with that strategy, were prepared for discussion with key interest
holders.

The draft definition received positive feedback, and was roundly perceived as being the ‘missing link’
to inform Engineers Canada’s work and governance structures.

1 More detail about National Alliance can be found in
42
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Executive Summary (continued)

Draft Recommendations’

Following a review of the outcomes of Round 1, we crafted a set of 14 initial draft
recommendations aligned to the three Problem Statements. Some were specific, while others
were directional and offered options for discussion during Round 2.

The draft recommendations addressed:

* National Alliance e Director Terms

» Governance Principles * Independent Directors

e Smaller Board » Board Charter & Focus

e Competency-based board » Stronger Member voice

» Wider recruitment pool » Reporting lines for CEAB/CEQB
* Role of Observers » Stronger Reporting

e Board structure

Key interest holders generally indicated that the initial draft recommendations would be effective
in producing desired change to the current Engineers Canada governance arrangements; that the
recommendations were appropriately aspirational and practical; and that positive change would
result from implementing some or all of the draft recommendations.

We acknowledge that not everyone was in agreement. While there was general alignment on
many recommendations, there were clearly divergent views on others.

1 Details of the draft recommendations and the outcomes of our Round 2 consultations are set out in an extract fromn ‘kshop pre-read in

43
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Executive Summary (continued)

What we learned from others: Comparative Analysis

In order to provide a broader perspective on governance evolution, Cosgrove & Co. researched and interviewed four external organizations (shown below).
Highlights of our findings are shown below. More detail is provided in

Comparators align their governance model to the nature

Director selection processes are increasingly “open” with broader
and mission of the organization.

eligibility criteria than in the past.

Representational boards create predictable and persistent
governance risks.

Key accreditation decisions are delegated to an independent body.

Many member-based organizations have modernized their
director nomination processes to enable a broader skillset on
the board.

Comparators have identified alternative funding models to support
the organization, and achieved balanced voting.

Organizations have reduced their board size for greater strategic
effectiveness.

Comparator boards focus on creating and improving governance
culture and transparency.

Comparators find external perspectives on their boards highly
valuable, and have adopted independent directors.

CAPR | ACORP £ h
TIEEe CHARTERED
Canadian Alliance Alliance canadienne des B c A PROFESSIONAL NAIAPtRfA 0
of Physiotherapy organismes de réglementation ACCOUNTANTS Pﬁal:,nl:gcy?gga?a;%r:yoAuthorities
Regulators de la physiothérapie CANADA ENGINEERS

AUSTRALIA
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Executive Summary (cont’d)

Final Recommendations and Authorities Mapped

The outcomes of Round 1 and 2, our review of Engineers Canada’s policies, processes
and board documentation, culminate in our view that there is work to be done to
respond to the problem statements agreed earlier in this process and improve
Engineers Canada’s governance effectiveness.

And, we believe Engineers Canada’s governance challenges cannot be resolved
through incremental adjustments alone.

Significant decisions are required on its purpose, key governance structure and roles,
which (if changes are contemplated) must be supported by holistic scoping and
planning, and which must be followed by disciplined execution.

Some of the decisions to be made are those which the Board of Directors can make

independently (such as to establish or update governance policy documents, or change

board practices). Other decisions (such as any change to the by-laws) will require
Member approval.

Our recommendations are directly aligned with the problems that key interest holders
agree need to be solved. These are aligned with good governance practice for national
non-profit organizations. Most importantly, we believe adoption of these
recommendations create the opportunity to make lasting, meaningful change in the
Engineers Canada governance system.

Our recommended actions are outlined in the next section.

We have also included an analysis of those recommendations that we believe are within

the Board’s authority to approve, and those which require Member authorizati
45
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Executive Summary (cont’d)

Three-Year Implementation Roadmap

We have prepared a one-page roadmap (shown to the right) which outlines how we recommend
that Engineers Canada proceed. This implementation strategy contemplates several distinct
phases of work, which includes:

Initial scoping and Planning (Phase 0): This brief but intense phase of work will be key to
long-term success and cohesiveness of any governance changes to come. Phase 0 is focused
on developing a detailed scope for each recommendation made in this report, after which a
‘master plan’ should be developed to include all recommendations as a coherent program of
governance reform.

In this phase, we recommend that the Board brings certain foundational decisions to the
Members for approval in principle (such as a proposal to adopt in principle to reduce the
board size). Agreement in principle assumes that specific changes, timelines and further
details will be provided at a later date.

The decisions made or rejected by the Board and Members will inform the planning and
progress on the implementation plan.

Once planning is complete, the board may decide some decisions should not be implemented
but we advise that the board should at least move forward with scoping and planning the
entire program of recommended changes, to provide greater clarity to all parties.

Phase 1 through 3: Once planning is complete and there is clarity on the actions that will be
accepted by Members, the program can unfold in a 3-year timeframe. A high-level roadmap
and description of each phase are provided later in this document.

46
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Iigh-Level Implementation roadmap - 3-vear period
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Final Recommendations



Introduction to this section

Over the past year, the review process has identified complex problems to be solved, and some areas where alignment on
potential solutions have been observed.

In this section, we make multiple recommendations to improve the observed challenges, and set Engineers Canada on more
solid ground with regard to its value to Members.

These recommendations are intended to address the underlying governance challenges identified through this review: not only
the visible symptoms that have surfaced over time, but the structural and cultural factors that have contributed to persistent
tension, complexity, and misalignment within Engineers Canada’s complex governance and consultation structures.

We believe that moving forward with these recommendations will better align Engineers Canada’s governance system with its
agreed-upon primary purpose as a national alliance of regulators. They reflect the strong and consistent feedback received
throughout the review that future governance arrangements must be simpler, more strategic, and more clearly oriented toward
supporting Member priorities, collaboration, and national leadership, while respecting the autonomy and statutory authority of
each of the Members: the 12 provincial and territorial regulators.

As previously note, some recommendations fall fully within the authority of the Board of Directors, while others would require
consideration and approval by the Members. However, key to the support of Members we believe is a greater, shared
understanding and explicit agreement about what being a National Alliance really means, and how the Engineers Canada Board
should oversee and govern it.

Once these elements are clarified, we believe that Engineers Canada will have a much more coherent, focused and practical
pathway for creating additional value for its Members.

48
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Recommendations to Engineers Canada
Addressing Problem #1 (Mission Alignment)

Strategic Alignment and Oversight

1. Obtain Member approval to re-affirm or formally adopt National Alliance as
Engineers Canada’s primary purpose, and promote it as the driving force
behind all future governance changes.

a.

Re-affirm or formally adopt National Alliance (as defined in box to the right)
as Engineers Canada’s primary purpose, which will verify all parties have a
common understanding.

Task Engineers Canada management to further develop a national strategic
framework, identify and prioritize common Member needs, to be actioned or
coordinated by Engineers Canada, and align common provincial/territorial
regulatory priorities under a unified national vision.

Refresh the strategic plan to better focus, align and rationalize Engineers
Canada’s programs and services as a national alliance.

. Develop alternative methods for addressing smaller or one-off Member

needs (e.g. cost-sharing, other funding mechanism).

Implement dashboards to facilitate performance measurement: Track
progress on Engineers Canada’s strategic goals as a national alliance,
regulatory harmonization, for board monitoring.

Why: Aligning provincial/territorial efforts under a shared vision will enable
coordinated action on national priorities like mobility, ethics, and public safety.

Adding specific and measurable metrics will provide real-time visibility into progress,

enabling Engineers Canada (and the board) to make data-driven decisions, foster
transparency for its activities, and enhance accountability for outcomes.

49
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Recommended Definition of National Alliance

The primary purpose of Engineers Canada is to serve as a national
alliance of Canada’s provincial and territorial engineering regulators,
dedicated to advancing regulatory excellence, promoting inter-
provincial harmonization and collaboration, and supporting its
Members in protecting the public interest.

As a national alliance, Engineers Canada will facilitate strategic
coordination and national conversations on issues that matter,
support the sharing of resources, and provide unified representation
on matters of national and international significance, while respecting
the autonomy and statutory authority of each member regulator.

Its activities are designed to strengthen the regulatory framework
governing the engineering profession, and ensure that engineering
practice across Canada continues to meet the highest standards of
safety, ethics, and competence.
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Recommendations to Engineers Canada
Addressing Problem #1 (Mission Alignment)

Board Charter or Mandate

2. Adopt a board mandate or governance charter that defines the
board’s strategic role in governing a National Alliance:

a.

Formally adopt the recommended governance principles (see box on
the right).

Develop a decision rights matrix in consultation with Members,
prioritizing issues with national impact, to define the roles,
responsibilities and decision-making authorities of the Board, the
regulators, and Engineers Canada management.

Re-define board-level responsibilities to include:

» Strategic planning and national policy alignment

* Oversight of risk, compliance, and performance

* Member engagement and accountability

* Engagement in national conversations and dialogues
e Other matters as appropriate or desired

Review and refine all board policies, including director onboarding
and orientation materials to focus the Board’s oversight on the
outcomes of the National Alliance, and evolving director role.

Why: Clarifies the board’s purpose as a steward of national coordination
and harmonization, not just an administrative body. This helps focus all
governance bodies on the long-term impact and effectiveness of the
national alliance, rather than on provincial issues or operational topics.

50
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Recommended Key Governance Principles

Clear Vision and Strategy — All organizations need a clear sense of
purpose and a clearly established mandate approved by the board, well
understood by its constituents, and is established in the organization’s
mandate, corporate objectives and strategies. Both board and Members
must have a significant role in setting vision and strategy.

Transparency and Accountability to Members — As an organization,
Engineers Canada’s ultimate accountability is to its Members: the provincial
and territorial regulators. To foster a high degree of trust, Engineers Canada
will communicate its decisions in a transparent manner.

Effective and Efficient Governance and Stewardship - Effectiveness in
governance means that the governance outcomes achieve the agreed
objectives as determined by its Members. Efficiency in governance means
the board must ensure that financial and other resources are applied to the
highest and best use.

‘Noses in, Fingers Out’ — This means ensuring that board-level discussions
are focused on the ‘what’ and ‘why’ and leave the ‘how’ for management to
determine. The board should ensure meeting time is spent on the right
topics, and that there is appropriate policy established for delegated
functions.

Independence. Directors should be independent of Engineers Canada and
its management; and for those in dual roles, ensure they are not
representing their nominating body when acting as a director for Engineers
Canada.
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Recommendations to Engineers Canada
Addressing Problem #1 (Mission Alignment)

Strategy and Risk Focus of the Board

3. Improve the board’s focus on strategy, risk, and value to Members,
through effective agenda-setting.

a. Establish what topics need to be considered by the board annually,
quarterly and at each meeting to effectively oversee Engineers
Canada’s effectiveness as a national alliance, and refine the annual
workplan for board and committees:

* Implement a proportional focus on Member value, strategic
and risk-related topics at each board meeting (e.g. % of
meeting time), in order to enable greater focus on
governance-level issues.

* Order agenda items so strategic topics are addressed at
the start of the meeting, to ensure director focus and
energy for the most important subjects.

* Reduce the number of, and time allocated to, routine
committee and other ‘report-outs’ during board meetings if
there is minimal strategic value to the discussion.

b. Ensure the board’s meaningful engagement in establishing annual
priorities, and providing risk oversight, for example, by using time
at the board’s annual retreat, to align priorities.

c. Measure the effectiveness of the board’s meeting time on an
annual basis, against the goals of the national alliance. 51
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Strategy and Risk Focus of the Board (continued)

Why: Board meeting time is a strategic resource and should be reserved for
matters that require governance-level attention. Agendas should prioritize
items that advance the board’s core responsibilities: setting direction,
monitoring performance, managing risk, and ensuring accountability.

While educating the board on Engineers Canada’s projects and initiatives
may have value from time to time each year, routine or informational updates
should be concise and provided in pre-read materials. Agenda items should
focus on:

» Strategic decisions (e.g. policy changes, national priorities, resource
allocation)

» Oversight and accountability (e.g. Member-assessed effectiveness,
progress against strategic plan and key national and strategic initiatives
prioritized by Members, risk management, compliance)

» Future-focused discussions (e.g. emerging trends, regulatory
harmonization, innovation opportunities)

» Critical issues requiring board input or approval (e.g. governance
changes, Member engagement strategies)

Reports to the board should emphasize what has been achieved, provide a
clear strategic link, identify challenges, and clearly state the decisions or
outcomes sought from the board. This approach ensures meetings remain
purposeful, forward-looking, and aligned with the alliance’s mission.
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Recommendations to Engineers Canada
Addressing Problem #1 (Mission Alignment)

Focused Engagement of Key Interest Holders

4. Create and lead dialogue-based opportunities for greater collective
conversations with a broad range of key interest holders and experts.

a. Design and host national forums and conferences as a key program of
the National Alliance, in order to engage key interest holders in
discussion on national issues, common concerns, and external changes
impacting the Canadian regulatory and professional landscape (such as
labour mobility, economics and trade, international matters).

b. Develop campaigns to promote broad participation from Member
organizations (presidents, staff), academics, and other constituents.

c. Obtain Member input on what is most valued.

Why: Hosting issues-based events and symposia provide practical and
strategic value to Engineers Canada and its constituents, and will allow it to
add value on issues that are difficult for Members to analyze or respond to
individually.

This approach facilitates enhanced and focused dialogue, fosters
collaboration, and helps collectively anticipate and respond to emerging
engineering, business/economic and professional regulatory challenges.

These opportunities may also be used to re-focus the engagement of some

key interest holders (such as Council Presidents), who currently are

participants and/or observers in Engineers Canada’s governance activities
without a specific or meaningful governance role. 50
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Recommendations to Engineers Canada
Addressing Problem #2 (Strengthening Connections to Members)

Coordination of Member Feedback and Input

5. a) Establish and Host a National Regulator/Member Forum to obtain
explicit Member direction on matters of national importance

There is a prevailing view that the Board is the conduit to Member needs and
priorities. However, directors have a fiduciary responsibility to Engineers Canada
and an arm’s length relationship from their nominating body. At best, this is an
inefficient way of obtaining Member input and direction to Engineers Canada.
Instead, we recommend that a National Forum of Regulators is established
with the purpose of giving direction to Engineers Canada and obtaining formal
input from Members on its programs and services. This body could also satisfy
CEAB’s desire for greater connection and regulator input.

As a starting point, we envision that regular (e.g. quarterly) discussions are
hosted and facilitated by Engineers Canada on topics such as:

» The service offerings that should be delivered by Engineers Canada
nationally, including information products

* Issues of interest, concern and risk to regulators or the profession that could
be addressed through national advocacy from Engineers Canada (e.g.
federal government policy, cross-border or international issues)

» Matters of collective interest impacting the Canadian regulatory framework,
and/or education of engineers, such as:

o Accreditation policy impacting the ability of regulators to effectively
license and enforce engineering regulation in Canada

o Strategic and risk matters affecting the future profession and
o Engineers Canada’s performance in serving Member needs (AMM).
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Recommendations to Engineers Canada
Addressing Problem #2 (Strengthening Connections to Members)

Coordination of Member Feedback and Input (cont’d)

5. b) Withdraw the current consultation policy and associated
processes, and

c) Replace with a simplified, targeted consultation strategy and
engagement processes that obtain input from the right people, on
the right topics, at the right times.

We heard from virtually all interest holders that the current consultation
process and policy are ineffective. Some CEOs advised the stated
priorities from regulators do not always align with their actual needs. How
Members give input, whose voices count most, and how differences of
opinion are resolved, are all unclear.

We believe this to be a result of ‘too many voices’ and lack of clarity in the
system of consultation, decision-making and prioritization.

Today, Engineers Canada conducts broad consultations with regulator staff
and advisory groups. CEQB also obtains input from external sources
including regulatory staff about their needs and priorities to plan its
activities.

A more coordinated policy and process would be useful to consulting on
general topics, with absolute clarity on who speaks for each Member.

It will be critical to clarify how “consultation” is distinct from “obtaining
Member direction” and ensure that decision-making versus input-gathering
is clear.

© Cosgrove & Co Strategy Consulting Ltd.

Enhanced Consultations - illustrative Process

Engineers Canada Board

Engineers Canada board provides
direction, maintains focus on strategic
objectives and ensures Member needs
are being fulfilled.

Engineers Canada CEO
/ CEO makes final decisions on Engineers Canada’s
priorities and actions, reporting to the board.

Regulator CEOs (with direction from Councils)

Hosted by Engineers Canada, Regulator/Members meet regularly to
discuss and agree their collective priorities.

Regulatory leadership (e.g. CEOs) may also meet with their peers
regularly to decide how to implement decisions of the Members. They
are also involved in bringing their needs and input to Engineers Canada
National Regulator Forum (see 5b), for agreement and alignment.

Regulator Staff

Each Member coordinates within itself to identify needs and feedback.
Suggestions and other feedback are generated, however they are
. neled through the CEO to Engineers Canada.
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Recommendations to Engineers Canada

Addressing Problem #2 (Strengthening Connections to Members)

Competency-Based Board
6. Adopt a competency-based board of directors:

Enhanced board focus as a national alliance and overall effectiveness can
be achieved irrespective of changes to Engineers Canada’s current board
structure and composition.

A competency-based board allows Engineers Canada to take a systematic
approach to how it manages board evolution. To do that:

a. Adopt the notion of a competency-based board in principle.

b. Identify new skills and competencies that further support Engineers
Canada’s strategic goals as a national alliance (e.g. corporate
governance, legal, ethics, international experience, trade/economics,
public policy, professional regulation).

c. Assess the board’s current skills profile, in alignment with its needs to
oversee a National Alliance, and identify any gaps that may arise as
current directors complete their terms.

d. Enhance the existing competency profile, process and nominations
communications materials.

e. Engage Members in periodic information sessions or webinars about
the needs of the Engineers Canada board, upcoming skills gaps, and
desirable competencies.
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7. Introduce independent directors

While not universally supported, we strongly believe adding a critical mass of
independent directors (2-3 at least) would be useful to bringing a fresh, strategic
and external perspective to the board. This would also be useful if certain
competency gaps are identified.

a. For clarity and transparency, our preferred approach would be that
Engineers Canada by-laws are amended to allow for 2-3 independent
directors (voting), including non-engineers if a regulator chooses.

o We believe that there is sufficient appetite to introduce this item as a
by-law change. However, if the board prefers, an alternative route could
be to recruit and engage external participants as “Advisors” which are
permitted under the current by-laws.

o If this route is preferred, we recommend that they are invited to remain
and be full participants with the board during in camera sessions. That
is, that they act and are treated as full directors whether or not they
have a vote.

b. Create a board policy to document the role of an independent director,
including specifying voting, in camera and committee privileges.

c. Recruit and select new independent directors through a transparent
recruitment / nomination process led by Engineers Canada (such as a Call
for Nominations).

Why: External directors add objectivity, and broaden strategic insight, which are
particularly valuable given the practice of nominating individuals with long histories
in the engineering regulation ‘ecosystem’ which may not bring fresh thinking.
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Recommendations to Engineers Canada
Addressing Problem #2 (Strengthening Connections to Members)

Director Eligibility and Recruitment
8. Increase pool of potential candidates to support ‘whole-board’ needs

a. Through effective communications and engagement, encourage
Members to nominate at least 2 candidates for each available
director seat and/or explore alternatives (e.g. Engineers Canada
could launch a national campaign encouraging Registrants to
contact their provincial/territorial council for more information about
serving on the Engineers Canada board).

b. Establish an Engineers Canada Nominations Committee to vet
Member nominees through an independent process in which
Engineers Canada’s whole-board competency and diversity needs
are taken into consideration.

c. Following a transparent recruiting process, provide a list of preferred
nominees to Members for explicit approval, including the selected
independent directors.

Why: It is in the Members’ interest to ensure that Engineers Canada has a
broader pool of potential directors that offer desirable skillsets and
competencies.

Engineers Canada must also have greater influence on selecting directors
that it feels are best able to meet its needs as an alliance - from a board-
as-a-whole perspective, while respecting Member authority to approve

directors.
56
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Recommendations to Engineers Canada
Addressing Problem #3 (Complexity)

9. Adopt “One Regulator, One Seat”+ to Reduce Board Size and Gain
Effectiveness as a National Alliance

Interest holders universally agreed that the current board size is too big,
which impacts engagement of directors, and the quality of discussion. Good
governance practices for consideration include:

» Enabling more effective board discussion and director engagement,
through a smaller board size

» Balanced representation of Members on the board (and board structures
beyond simple geographic representation)

» The value of adding external perspectives, as previously discussed
» Cost efficiency and strategic value of governance

We believe that the national alliance strategy lends itself more to the style of
governance that is embodied in Option 3: One Regulator, One Seat. While
this option was not universally supported, it received support from multiple
interest holder groups (including both large and small). There were some
very strong advocates in our feedback sessions.

Should changes be agreed, we recommend a phased-in implementation
approach aligned with the natural term expiry of existing directors.

On weighted voting at the AMM. Despite the complexity of weighted voting
at the Member meeting, we are recommending to keep it. There is too much
risk and imbalance in the current model to consider a change, although we
acknowledge that it may continue to be an irritant to smaller regulators.

57
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To accomplish this, we recommend:

a. Agreeing in principle that the Engineers Canada board will be reduced in
size, in accordance with a ‘One Regulator, One Seat’ (OROS)
composition. If necessary, negotiating an interim stage in which Members
may retain certain additional board seats for a defined period of time, in
order to support the amendment of the by-laws to reflect this future-state
approach.

b. Tasking Engineers Canada to return to the Members with an
implementation plan for its board composition including:

* 12 regulatory seats, composed of one director from each Member’s list
of nominees, selected by Engineers Canada and recommended for
nomination by each Member, to meet whole-board needs (one vote
each)

* A phased-in approach, in which additional Member seats would be
retired upon director term completion.

Note: It may be useful for the Members to align explicitly on
Recommendation #6 and #7 prior to the finalization of the OROS model.
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Recommendations to Engineers Canada

Addressing Problem #3 (Complexity)

Observers

10. Discourage observer attendance as a general practice:

a. Discontinue practice of issuing standing invitations to non-directors
(e.g. affinity partners, key interest holder representatives not directly
relevant to specific agenda items).

b. Invite guests / presenters for their specific agenda item only.

c. Consider alternative methods of Member communication about matters
of interest.

d. Create opportunities for education, information sharing, and planning
with interest holders that do not add complexity and cost to regular
board meetings (such as conferences).

e. Establish an in camera policy to make more appropriate use of in
camera sessions, including clearly defining which matters are
appropriate to discuss during in camera sessions, and

f.  Promote board discipline to avoid allowing in camera sessions to drift
into other matters, or spending too much time in camera than is
currently common.

Why: The current format of meetings with a wide range of observers
attending adds significant complexity and cost, inhibits fulsome board
discussion, and adds little value to Members; and at the same time risks
inappropriate use of in camera sessions.

© Cosgrove & Co Strategy Consulting Ltd.

Continuity & Succession
11. Increase Board president term length to 2 years
a. Confirm policy support to phase-in this change in alignment with
future election of President (or, consideration can also be given to
extending current President's term if continuity through period of
governance change is beneficial).

b. Consider change in title from President to Board Chair.

c. Consider this change without cascading impact on other Board
Officer roles (PP/PE) which should not automatically have extended
terms.

Why: A term of just one year means that there is no time for a learning curve
(chairing a board requires a different skillset and takes some getting used to)
and the organization suffers from churn in the senior governance role. Best
practice is to provide greater continuity and better allow for succession
planning.

12. Increase standing committee director term lengths from 1 year to at
least 2 years

a. Phase in this change in alignment with future committee
appointments.

b. Make any policy changes necessary to support this change.

Why: Reduce committee membership churn, and support continuity of

58 organizational knowledge, and allow for succession planning.
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Recommendations to Engineers Canada
Addressing Problem #3 (Complexity)

Committee Structure

13 a) Defer decisions on CEAB and CEQB reporting structures until a
later phase.

Any body reporting to a Board of Directors which is not an incorporated entity
is, by definition, a committee. The role of a committee is to support the board
in its governance role. The Board’s three standing committees (Governance;
Finance, Audit & Risk; and Human Resources) appear to work well and are
typical of board committees of not-for-profit entities.

The Canadian Engineering Accreditation Board (CEAB) and the Canadian
Engineering Qualifications Board (CEQB) currently report to the Board of
Directors, and in our view, do not genuinely support the governance of
Engineers Canada. They do perform critical roles for Engineers Canada and
the regulatory framework in Canada. Indeed, feedback from our consultations
indicates that they are both viewed as highly valuable.

Both direct reports are largely made up of senior, experienced volunteers
with deep expertise in their fields. Volunteers have dedicated significant time,
typically for many years, to performing the functions of their board. Their
work is funded and staffed through the Engineers Canada budget submitted
annually by the CEO to the board. These staff which are assigned by, and
accountable to, the CEO. And, the work of CEAB and CEQB are viewed by
most directors and many Members as being primarily ‘operational’ in nature?2

The continued, direct connection to the Board of Directors is a subject of
strong disagreement across key interest holders.

© Cosgrove & Co Strategy Consulting Ltd.
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Ultimately, it is the CEO that is held accountable for delivering Member value,
achieving operational goals, and must balance the financial and human resources
that are assigned to all program areas.

Our initial draft recommendation was to shift CEAB and CEQB to report directly to
the CEO. Based on further research and consultation, the review team has
withdrawn that recommendation.

We do not make any recommendations on CEAB and CEQB'’s reporting
structure. We still believe that CEAB and CEQB do not perform governance
functions and, ultimately, should not report to the Engineers Canada board.

We also believe the continued reliance on volunteers to perform mission-critical
work may be a risk to Engineers Canada. However, we have appreciation for
CEAB’s concerns. We believe it ought to have added, limited autonomy for certain
accreditation decisions. But it also appears to be seeking a mechanism for getting
direction and approval from Members on certain policy decisions that directly
affect the regulatory environment and the profession overall (such as changes to
accreditation policy or criteria).

However, this requires a different approach than reporting to the board of
directors. The directors do not ‘represent’ the Members and cannot legitimately
provide direction on behalf of the Members. Also, directors cannot be expected to
have the depth of expertise required to make decisions on the highly technical
work of CEAB and CEQB. (continued next page)
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Recommendations to Engineers Canada
Addressing Problem #3 (Complexity)

Committee Structure (cont’d)
13 a) continued...

We believe that there would be unnecessary risk to Engineers Canada if
changes are made to the reporting lines for CEAB and CEQB before there is
clarify and certainty of the changes to come.

We recommend that the Board defer a decision on CEAB and CEQB’s reporting
structure until:

» An effective forum is established to obtain explicit agreement from Members
on Engineers Canada’s work and priorities (5a);

» Further work is done to ensure there is a well-defined and appropriate degree
of autonomy that is essential to the work of both CEAB and CEQB; and

* An analysis is performed to better assess the balance of risk and opportunity
in CEAB and CEQB’s reporting structure if changes were to be made. Co-
design of future structures between each sub-board and Engineers Canada
would be preferred.

This work could be performed in a relatively short period of time (e.g. months,
not years), which we believe will be a critical input to inform the decisions of the
Board of Directors in a later phase of work.

We note that CEAB in particular strongly rejects the terms “committee” and ‘operational’ which they appear to

interpret as a dismissal of their core value to Engineers Canada, or to associate it with administrative tasks. We are
simply describing “the work of accreditation activities” as the operations of CEAB, versus governance activities — the
oversight of those activities - which is the work of the Board of Directors.

2 We want to thank members of both CEAB and CEQB for engaging in fulsome discussion that led us to revising oul
initial recommendation. 60
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13 b) Reverse the decision to grant voting rights to directors appointed
to CEAB and CEQB.

= Revise the board policy related to Engineers Canada director
assignments to CEAB and CEQB, to remove voting rights.

Why: Under the current structure, the Engineers Canada board of directors
oversees the work of CEAB and CEQB, and is called upon to approve
certain recommendations brought forward by the direct reports.

We have heard and observe a degree of advocacy from the directors
assigned to sit on the sub-boards, which is not appropriate in the
governance environment, and which we believe could convey tacit approval
of CEAB/CEQB activities, prior to the board of directors’ engagement at the
appropriate time.

For these reasons, we do not support directors being voting members of
CEAB or CEQB. It puts these directors in a conflict-of-interest position, or at
best, the perception of a conflict. That is, the directors are both part

of decision-making by the sub-board, and then, as a director, responsible for
overseeing the effectiveness of that work.

If the role is clarified to remove voting rights, we do support directors being
appointed as observers.
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Recommendations to Engineers Canada

Addressing Problem #3 (Complexity)

13 c¢) Increase the level of delegated authority of CEQB.

a. Revise the board-approved policy(-ies) related to CEQB scope,
mandate and work products, to:

U Streamline activities currently delegated to or performed by
CEQB to reduce duplication and ensure its activities fall within
its scope of expertise.

U Delegate final approval of low-risk guidelines to CEQB (to be
determined by the Engineers Canada board), to accelerate its
ability to deliver on publication timelines.

O Retain higher-risk approvals at Board of Director level, which

could impact regulator relationships or have legal implications.

b. Consider how the Board of Directors could leverage CEQB expertise
in enhancing its strategic foresight and national alliance focus, for
example, through targeted presentations and discussion topics.

Note: The Chair of CEQB has submitted a proposal which includes
changes to CEQB’s scope, mandate and the policies governing its work.
The proposal recommends a change to the delegation of authority for
low-risk decisions to CEQB, rather than require approval of the board of
directors. CEQB believes this will increase its agility significantly.

We recommend that the board of directors accept this proposal in full.

© Cosgrove & Co Strategy Consulting Ltd.
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Effective Meetings

14. Elevate management and committee reporting to the Board

a. Develop standardized reporting formats to:

a

a

Q

Q

Make it easier for management to prepare effective reports, and
better engage Directors

Focus on strategic issues with longer term impact, including risk
items

Ensure CEO report is focused and sets the stage for board
discussions

Reduce pro forma standing committee reporting through better
use of a consent agenda

Support better governance-level discussion and decision-making

b. Separate committee activity reporting from impact or decision-making
reporting (one is for consent agenda, the other for board discussion)

Why: Standardized and effective management reporting enables more
strategic (board level) discussions and makes more efficient use of Directors'
time. When boards stray into operational discussions, it can often benefit from
elevating the management reporting to ensure the board’s focus is at the right
level, and generates discussion on the decision to be made.

Management will have a critical role to play in supporting the board in
sharpening its focus on oversight of the effectiveness of the National Alliance.
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Authority Mapping: Board vs. Member Approval

What can the Board act on, and what requires Member approval?

Board Member

Recommendation Authority Authority Comments

The Board may articulate and adopt a strategic purpose. Member approval is not
i Only if codified required unless this purpose is embedded in Engineers Canada’s by-laws or Articles.

1. Re-affirm or formally adopt national y ¢ Er)l/ 'inzoer's'e However, we believe it would be advantageous to obtain explicit approval from
alliance as Engineers Canada’s primary Yes Canada?’s bv-laws Members that National Alliance is the desired purpose.
purpose, and Y We also note that depending on how Engineers Canada’s articles of continuance are

or articles
interpreted, this shift may represent a ‘fundamental’ change that would require
Member approval under CNCA. Legal advice is recommended.
... promote it as the driving force behind all Yes % No If national alliance has no codification in the by-laws or articles, then the Board can
future governance changes. authorize and document Engineers Canada’s purpose on its own accord.

2. Adopt a g,overnanc_e charter that defines Yes ¥ No The Board has the authority to adopt board-level policies, a board mandate or charter
the board’s strategic role that sets out its role and responsibility as a fiduciary board, or mandate changes to

, board practices as it sees fit, provided that such changes do not contradict any

3. Improve the board’s focus on strategy and Yes % No requirements or obligations set out in the by-laws.

risk, through effective agenda-setting.

4. Create and lead dialogue-based Engineers Canada can implement new services and programs without Member
opportunities for greater collective Yes % No approval. However it would be advantageous to gather input on which dialogues,
conversations with a broad range of key information services, conference programs, or networking opportunities that
interest holders and experts. Members most value.

Engineers Canada may wish to establish ‘by practice’ that this forum is the AMM to

5. a) Establish a National Regulator Forum to obtain Member direction, or more freque_ntly as we have recommend_ed. _

. . . . . Regardless, a change to policy and practice may be required to require Engineers
obtain explicit Member direction on > No Yes . . ) .
. . Canada to formalize how Member input would be gathered, decided, and actioned by
matters of national importance . . : .
Engineers Canada. We recommend this as a Member approval item to ensure explicit
authority is granted, and there is a shared understanding of the structure.
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Authority Mapping: Board vs. Member Approval

What can the Board act on, and what requires Member approval?

Recommendation

5. b) Withdraw the current consultation policy
and associated processes, and replace

Board

Authority

Member
Authority

Comments

The Board has the authority to adopt board-level policies. They do not require

with a simplified, targeted consultation ves X No Member approval.
strategy
6. Adopt a competency-based board of Yes % No The Board has the authority to adopt board-level policies. They do not require
directors Member approval.
The by-laws currently requires all directors to be directly linked with a Member.
Allowing for independent directors would require a change to the by-laws to allow for
7. Introduce independent directors. and a director that is not nominated by a Member, and which may not be a licensed
) consider non-zn ineers ’ > No Yes engineer. By-law changes require Member approval.

9 Engineers Canada may wish to consider embedding in the by-law amendment a
process by which any external candidate is presented to the Members for formal
approval (e.g. on a slate).

8. Increase bool of botential candidates to This is a board policy, a tool, and a communications process, neither of which

) Subbort ‘F\)Nhole-tr:oard’ needs Yes > No requires Member approval. Engineers Canada cannot require Members to present
PP more than one nominee — it must encourage it.

9. Adopt “One Regulator, One Seat”+ to % No Yes This would require a by-law change to reduce the number of seats by Regulator /
Reduce Board Size Member to one (1) each. By-law changes require Member approval.

10. Discourage observer attendance as a Yes % No The by-laws currently allow for Chair discretion to close parts of the board meeting.
general practice. No further changes are required.

11. Increase Board president term length to 2 Yes % No The Board has the authority to adopt board-level policies. They do not require

years

Member approval.
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Authority Mapping: Board vs. Member Approval

What can the Board act on, and what requires Member approval?

Recommendation SLETE 2, Il 7 Comments
Authority Authority

12. Increase standing committee director Yes % No The Board has the authority to adopt board-level policies. They do not require
term lengths from 1 year to at least 2 years Member approval.
13. (a) Defer decisi CEAB and CEQB

(2. © etr e::|5|ons otnl lat anh Qf Yes % No Committees (which include CEAB and CEQB) are created under the authority of the
reptIJ( Ing structures until a fater phase o Board (Policy 6.1.1). The Board of Directors may adopt changes in its discretion.
work.

(b) Reverse the decision to grant voting . . . .

rights to directors appointed to CEAB and Yes > No Voting rights flow from Engineers Canada policy manual and changes require only

board approval.

CEQB.

(c) Increase the level of delegated authority Yes % No CEAB and CEQB authority is delegated by policy. Any changes require only Board

of CEQB. approval.
14. Elevate management and committee . The Board has the authority to adopt board-level policies. They do not require

] Yes » No
reporting to the Board Member approval.
64
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Implementation Roadmap
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About the implementation of review recommendations

The Engineers Canada Board of Directors will be asked to decide whether, and how, to implement
recommendations flowing from this review. The following section offers advice and a high-level roadmap, that
outlines the relative timing and duration of each of the recommendations as outlined in the previous section.

Implementation Strategy

As a starting point, we recommend that thoughtful consideration is given to planning and scoping the
implementation of a package of recommendations flowing from this work. While there may be a desire to move
quickly, for example to reach only for low-hanging fruit or ‘easier’ improvements (such as policy updates within the
board’s full control), we feel this would be a risk.

In addition to the recommendations that have been put forward in this review, we strongly urge Engineers Canada
to consider an initial Scoping and Planning phase (Phase 0) that treats this set of governance improvements as a
cohesive program of change. This step would involve:

» Establishing a clear vision for the future governance model, particularly for the National Regulator Forum that is
proposed in this report.

» Developing a master plan for implementation, which provides detailed analysis and scoping of specific work
packages, for which there are key activities, deliverables, sequencing, dependencies, timelines, and approval
milestones required to implement this work as a ‘program of governance reform”. This intentional step avoids a
scenario in which individual governance changes are implemented which may or may not align with a common
vision, or a broader understanding of what Engineers Canada is trying to accomplish.

|t also assumes that appropriate program-specific change management and communications expertise, and
sufficient internal or external resources, are engaged to support the program, to anticipate and address how
certain governance changes will impact key interest holders, and which will support the changes accordingly.

We recommend that all governance changes as a program are overseen by the Governance Review Task Force,
on behalf of the Board. The program should have specific key performance indicators and success measures that
should be reported to the board to enable appropriate oversight that the desirc g5 {comes are being realized.

We strongly encourage the Board to
consider the long-term opportunity for
change, and to adopt a multi-year
implementation strategy that includes
focused program-specific Member
communications and change
management supports.
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About the implementation of review recommendations

Following Phase 0 Scoping and Planning of a cohesive program of governance reform, we recommend that implementation
of specific recommendations are organized into three phases of work, and workstreams that group common topics (such as
board structures, board policy). The phases we propose include:

* Phase 1 (0 -9 months): Alignment + key structural improvements
* Phase 2 (9 - 24 months): Shared clarity and Board-led improvements
* Phase 3 (24 - 36 months): Longer term gains and benefits realized

How quickly Engineers Canada wishes to act on those recommendations is within the purview of the Board of Directors to
decide. Engineers Canada’s Board may choose to action some recommendations, and not others. It may choose to bring
certain proposals to the Members, not others, or to modify recommendations to Members to accelerate or elongate the
recommendations over a different period of time than is contemplated in this roadmap. Those decisions are within the
authority of the Board to determine.

Our preference would be that Engineers Canada governance reforms are moved forward as a coherent, multi-year
program, which can be communicated, sequenced and supported in a unified manner, much more effectively than a series
of one-off changes.

As part of Phase 0 Scoping and Planning, we recommend that Engineers Canada develop a complete risk analysis to reflect
its capacity to manage changes as contemplated in this report, and with greater insight to key interest holder sentiments.
This information may be required to support the Board, and potentially the Members, in their decision-making.

Immediate Decisions

We have been advised that there may be appetite to bring certain structural governance changes to Members for approval
at the outset of implementation, which falls in May 2026. This approach accelerates clarity and reduces prolonged
uncertainty, but it also heightens the importance of preparation and framing of -, ecisions.
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About implementation of review recommendations

There may be risk associated with bringing certain decisions forward immediately, where there is clearly further definition
and discussion required to answer some questions. However, we recognize there has been a huge investment of time and
energy in identifying and discussing potential changes over the past year. As time marches on, new faces will appear and in
some cases, Engineers Canada will lose the individuals that spent time with us during this review.

They have convinced us that governance change is necessary, that change is constrained by the double weighting of voting
of Members and Board decisions, and that the time is now for certain structural changes. We have also observed
tremendous openness and curiosity about alternative approaches, which is encouraging.

If there is desire to move forward quickly, we feel strongly that Engineers Canada should at least bring decisions related to
Board size and board composition for Member approval in principle now. This would:

» Respect the effort and involvement of Engineers Canada’s broad volunteer base which has contributed many

hours to assisting us in this review, and which have given clear and compelling feedback already on key
proposals;

* Provide greater clarity about the Members’ appetite to adopt some of the changes outlined in this document; and

» Begin the process of making governance change, to address one of the more frequently cited irritants (board
size).

These early indicators of support, combined with a strong Phase 0 implementation master plan, will create a clear mandate
for the Board and management to proceed with further governance reform.

NOTE OF CAUTION: The roadmap that follows proposes an initial model of how we believe implementation might
proceed. However, this approach will need to be informed by the board’s decisions, and Member approvals. It
should be taken as illustrative until such time as a detailed implementation plan has been approved by the board.
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High-Level Implementation roadmap - 3-year period
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Final Remarks
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Final Thoughts

This governance review was initiated in part because there have been long-standing concerns raised by
Engineers Canada’s Members, leading to the decision to include the review in the 2025-2028 strategic
plan. Over time, these concerns have become persistent irritants within Engineers Canada’s governance
system.

Over the course of this review, it has become clear that these issues are both related to governance
structures, but also philosophical in nature. They reflect varying levels of voting power among the Members,
as well as a lack of shared understanding of Engineers Canada’s primary purpose.

Addressing them now presents an opportunity to move beyond incremental adjustment and toward a more Regardless of how the Engineers Canada

coherent, durable governance model that better supports Engineers Canada’s value as a national alliance Board decides to proceed, we recommend
of regulators. that this document in its entirety is shared
It should be noted that governance reform as contemplated in this report must also be understood in terms with key '_ntereSt h_OIC!erS’ 'nC|Ud'_ng RegUIator
of the system-wide cost of the current governance and consultation model. The existing approach requires Councils to assist in communicating the
substantial investments of time and resources (including extended meetings, multiple parallel consultation ‘problems to solve’ and our recommended
groups, lengthy and repetitive consultations on similar issues, and significant staff effort to coordinate, and solutions.

reconcile input).

These costs are borne across the Engineers Canada "system" through travel and accommodations

costs, meeting spaces, irrespective of which entity covers the cost. “Cost” must also be understood
through the sustained demands placed on volunteers, whose willingness to contribute hundreds of hours of
personal time is one of Engineers Canada’s greatest assets.

A clearer, simpler, and more decisive governance system will be essential to stewarding that goodwill
responsibly, and providing Engineers Canada with greater clarity on what its Members value.
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Final Thoughts (continued)

Looking forward, the Board and Members are positioned to make choices that could significantly reduce
friction in the governance system and create the conditions for more effective collaboration. Clarifying
Engineers Canada’s purpose, simplifying governance structures, strengthening how Member direction is
obtained, and aligning board practices with fiduciary best practice will all support this objective.

Over the longer term, Engineers Canada may wish to examine alternative funding models as part of the
governance reform program. Such analysis could inform options for reducing Engineers Canada’s reliance on
revenue models directly tied to the number of Registrants in each Member jurisdiction.

We have not recommended a change to weighted voting at the Member level, but we recognize that smaller
regulators may continue to have concerns about this topic which we understand.

However, we believe that a pragmatic approach is required to begin the process of change.

We believe that Member weighted voting and funding models are complex and sensitive topics with long-term
implications. These would be best addressed once a clearer strategic frame has been established around
Engineers Canada’s national alliance role, the board’s oversight role, with both better defined and operating
effectively.

The recommendations in this report are intended to provide a practical pathway toward positive and
constructive governance improvement.

We encourage Engineers Canada and its key interest holders to consider governance reform not a one-time
event, but as an ongoing commitment to alignment, clarity, and stewardship.

It must be well-planned and carefully executed, but we believe the work ahead will enable Engineers Canada
to focus its collective effort on the work that only a national alliance can do.
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Purpose of this document

The purpose of this document is to share insights from the governance review currently underway with participants of the
October workshop in Ottawa. In brief, the review process is organized into two main stages:

* Round 1 Problem Identification: Round 1 was completed in September 2025, engaging many key interest holders from
across the country to assist the Cosgrove & Co. review team in understanding Engineers Canada’s governance challenges
and issues to be resolved. Round 1 concluded with the October workshop and finalization of this Round 1 report.

* Round 2 Solution Design: Round 2 will begin this Fall to perform research into, design and later socialize potential
solutions to the governance concerns identified in the Round 1 Problem Identification stage. An additional series of
consultations with key interest holders will be held over the winter, prior to the Members’ meeting in May.

This document is the final deliverable from Round 1 Problem Identification. It outlines themes arising in our interest holder
discussions, our own observations and proposes three draft problem statements. These statements were discussed at the
October workshop.

This document was presented to the Governance Review Task Force on September 9, with a small number of adjustments
made subsequent to that meeting. The document was shared in draft form with all registered participants for the October
workshop, to provide transparency of the review process, and to ensure that everyone is working from the same factbase in
order to come prepared to the workshop. Readers will note a range of perspectives - some of which are divergent - which
provided for an interesting discussion.

It should be noted that a small number of critical consultations took place toward the end of September, which may not be fully
reflected in this document. While it is not ideal to have additional ‘fieldwork’ so close to the workshop, it is our understanding
that there was limited scheduling flexibility.

APPENDIX A

Note to reader: We recognize this is a long and detailed document with many details to digest. To save space and avoid confusion, we have
used the word “Member” to mean “Regulator/Member,” and Dire~t~r to mean “Member of the Engineers Canada Board of Directors”.
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Executive Summary - Context for this review

Context for this review

Engineers Canada in its most recent form was established in 1936 as the
Dominion Council of Professional Engineers, by seven provinces with the goal
of harmonizing engineering regulation across Canada. The name was later
changed to the Canadian Council of Professional Engineers in 1959, and to
Engineers Canada in 2007, by which time the remaining provinces and
territories joined the organization. A governance review is a formal, independent and

Its governance reflects a federated model, with Regulator/Members objective evaluation of an organization’s oversight and
:\hpepglrr;t;rr\]gi}zzti;;ector to the Engineers Canada board to oversee the affairs o accountab|l|ty structures, poI|C|es and procedures. It
In Winter 2025, Engineers Canada launched a public Request for Proposals in usuaIIy prOVIdeS recommendations to enhance

which it was noted, “over the last few years, motions have been introduced by governance effectiveness and efficiency.
Members to change the voting structure and number of Engineers Canada
Board Directors. Given the discontent expressed by some Members, a

What is a governance review?

It may also consider governance effectiveness in the

decision was made to undertake a governance review as part of the 2025- context of the organization’s mission and purpose, in
2029 strategic plan.” order to assess the goodness of fit, and make
Over the past decade or more, several governance reviews have taken place recommendations to resolve any observed deficiency.
resulting in detailed reports, varying perspectives, theories and potential

solutions.

It is in this context that the review has taken place.
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Executive Summary - Context for this review

1

2

About this review

Cosgrove & Co. was selected in Spring 2025 by Engineers Canada (“EC”) in
a national, competitive process to obtain an independent, third-party
assistance to perform a governance review and consultation process.

The review’s objectives, as outlined in

prepared by EC prior to the commencement of this review process, outlines
as a key objective to “take stock of the current governance system, learn
from leading governance practices and identify ways to enhance our
governance framework and processes so that they are efficient and
responsive to contemporary issues.”

The review reports directly to, and is overseen by, a Governance Review
Task Force (“the Task Force” or “GRTF”), established by the Engineers
Canada Board in 2024. The Task Force reports to, and is accountable, to the
EC Board of Directors. It is composed of representatives of the Board of
Directors and key interest holders™2.

Our approach and review activities

Cosgrove & Co. uses a proprietary to assess the
governance effectiveness and efficiency of an organization’s current model
and practices. The framework used in this review describes the six (6) core
elements of governance effectiveness.

For the GRTF Terms of Reference, see
project governance structure, can be found in Appendix A of this document.
More information can be found on Engineers Canada’s current governance model and key practices in Appendix A.

). Information on the review’s

79

EC’s governance capabilities were assessed against best practices attributes
in each of these elements.

Specific scope items

While all elements of our governance framework are in scope and we will
report on any issues of effectiveness or efficiency observed, we have been
asked to pay particular attention to:

» Overall effectiveness of EC’s current structures and practices

» Board composition, including board size, director competencies
and representation

* The roles, operation and reporting of EC’s standing committees
and direct reports, including CEAB and CEQB

* Voting procedures at Members’ and Board Meetings
* Observers’ rights

Given the context, we also must consider two broader questions: Why are
these governance concerns so persistent? What is contributing to the
ongoing discontent of some Members on these topics?

We have organized our observations compared to best practices, primarily
around the scope items of greatest concern to EC.
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Executive Summary - Key activities

Key review activities

In summary, the review team engaged directly with provincial and territorial engineering regulatory
authorities to obtain input to the review process. The project has been organized into two “rounds” of
consultation:

Step 1
Kick Off & Initial

Consultation

e Round 1 interest holder engagement involved a survey of EC Directors; a group consultation with the
EC Board; virtual 90-minute meetings with each Member, confidential interviews with CEAB and CEQB
Chairs and key EC staff, as well as group consultations with each board; and document review to

Round 1

assess the current EC governance model. Step 2
I . . oL . . Engage interest Step 3
» We also initiated a comparative analysis and selected four (4) organizations to assist in identifying holders and c t?p Analvsi
challenges or areas of improvement to current governance model and board practices. This process Understand Current SRR UL At A

will continue into Round 2 to assist with assessing potential solutions. FIEIEHEE

» The conclusion of the Round 1 phase of work will include the development of Draft Problem Statements

and a presentation of our interim report to key interest holders at a workshop in October 2025.
Step 4
* Round 2 will begin after the October workshop, and will generate the proposed resolution(s) to any Identify andr::onsult on

governance issues identified. A draft report will be generated including a presentation of the review Round 2 Proposed Alternative
team’s recommended improvements, which may include changes to the structures and practices of the Governance System
Engineers Canada board of directors. This presentation is expected to occur in February 2026, prior to
the next Annual Members’ Meeting.

The review team will issue its final report in April 2026 to the Engineers Canada Board. We will provide Step 5
specific advice to the EC Board which will include practical, actionable recommendations on the Advise on One

recommended resolution(s) to the observed governance challenges, and feedback from interest holders. Governance Solution,
Per Issue Under Review
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Executive Summary - What’s working well

What'’s working well Summary of observations of effectiveness

Our analysis and observation shows that there are many areas
in which Engineers Canada’s governance performance is

. i , . Dedicated, professional staffing assigned to support governance operations
effective and aligned with good governance practices.

Throughout the Problem Definition phase of this review, we

have observed a number of strong governance practices and Collegial and productive board relationships, with generally engaged and
processes which need to be highlighted. active directors; engaged and responsive Members

These are outlined in the box to the right.

Detailed, well-organized minutes and other governance documentation;
Extensive policy library; use of a good quality board management software
product to distribute and record board information

Development of a competency profile for EC director nominations;
robust director onboarding processes, with particular strength around
training related to fiduciary duty

Continuous improvement mindset evidenced by recent board evaluations;
Openness to alternative governance models and approaches
Reasonably strong director response to the EC board survey (78%).
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What’s not working well

It is the nature of a governance review to seek out and focus
on deficiencies and point out specific opportunities to
improve. While there is no intent to criticize, by its nature, a
governance review can be challenging for board, staff and
interest holders to undergo.

We commend Engineers Canada for once again undertaking
a third-party governance review and inviting an external,
independent perspective to identify how the current
structures and practices could better deliver value to the
organization, and its key interest holders — the Members
which it exists to serve.

To that end, we describe in this document a number of
observations which indicates that EC governance is less
effective than expected for an organization of its size,
eminence, and maturity.

Several symptoms of governance ineffectiveness are shown
in the box on the right and on the next page.

Our detailed observations can be found in the next chapter.

Summary of key observations of ineffectiveness

representation, and unbalanced voting structures

complex and cumbersome.

®® 0O
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Long-standing, unresolved tensions on board size, failed motions, member

No unified voice of the Regulator/Member in the current governance and
consultative processes. Current governance structures are unnecessarily

Large board size, and many external observers at meetings which may
contribute to constrained board discussion and longer than usual in cameras

Inability for Engineers Canada to independently select directors best suited
to its needs, or to influence director appointment by Members in support of
assembling an optimal mix of skills and competencies
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Executive Summary - Other reflections

Other reflections Summary of key observations of ineffectiveness (continued)

We have led numerous discussions in which robust feedback
was provided, and great ideas shared.

Varying interest holder views about the value of weighted voting, and Member
ability to provide effective direction to Engineers Canada. Smaller jurisdictions
struggle to have their priorities and needs actioned.

A number of discussions surfaced the previous governance
reviews, failed motions, and past attempts to reduce board

size, often offering reasons or theories as to why they were
not successful.

We also heard complaints about the current voting practices

and “unfairness” of the current representational structures. CEAB and CEQB provide critical products and services to Engineers Canada

and Members; however their role is not closely linked to governance
It was important to interest holders to note that working
relationships between EC and Members are strong — the

concern is with the structure, not the individual people. Much of EC’s critical work and core value to Members is currently

performed through CEAB and CEQB: outside of EC operations, without
direct CEO control, and with unclear accountability and performance
measures

Regardless, these matters have taken up time and energy
over many years. We agree that they are a significant
detractor from EC’s governance effectiveness.

Varying level of awareness of EC governance within its interest holder
groups, leading to confusion and occasionally mistrust, as well as the need
to consult widely to gain alignment
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Other reflections (continued)

For that reason, we sought to understand why the board size and
director representation issues were so challenging and persistent for
EC.

As part of our analysis, we prepared a detailed timeline of the key
events and board size adjustments over the past two decades.

This timeline demonstrates to us that the issues related to voting and
board size have persisted across dozens of directors, over two
decades — both of which would naturally resolve many matters.

It should be noted that we consider many of the observations made in
this review to be relatively minor — they could be easily resolved, given
the commitment of EC and the board of directors to continuous
governance improvement.

Only board size and voting structure persist.

In reviewing the observations in the next chapter, we encourage
readers to reflect on why these issues continue to arise. We consider
them to be symptomatic of a greater issue.

© Cosgrove & Co Strategy Consulting Ltd.
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Executive Summary - Draft Problem Statements

Draft Problem Statements

As an initial finding and speculation, we suspect much of the focus on

board size, weighted voting, and Member representation are simply

symptoms of three core issues or problem statements, shown in the

diagram to the right. Draft Problem Statements
Our work in this review is to define the issues, then make

recommendations to adjust or redesign governance structures that best
enable EC’s mission, as part of Round 2.

The current model may not enable Engineers Canada’s mission: the mission

In summary: is not universally understood

1. The current model may not enable Engineers Canada’s mission,

which is not umversa"y understood. The current model embeds a disconnect with Member priorities.

Our Round 1 consultations suggest differing views on board size, board
composition and weighted voting are closely related to the interpretation
of what Engineers Canada’s role and responsibilities are to Members. The current model is unnecessarily complex, cumbersome and expensive.

It is evident that there are differing views and understanding of what
Engineers Canada’s mission and purposes really are.

To some, “EC exists as an alliance of regulators - to provide a national
perspective on the profession, and serve the common needs of

Regulators”. Others perceive EC as a service provider, noting

“Regulators contribute varying amounts to obtain important benefits or
services from EC - those that contribute more, should get more -- or at

least have a greater say in its priorities.” 85
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For those aligned with the national alliance perspective, agreement on the national view, common needs and shared
priorities ought to take precedence which could imply a certain style of governance and board composition. For those
more aligned with the service provider perspective, a very different approach may be implied.

The opportunity for a national perspective on common issues does not preclude the opportunity for EC to deliver
value to Members in the form of services. However, the issue of weighted voting is a long-standing irritant to
Members, and closely linked to how Members interpret EC’s core mission.

These are two fundamentally different and incongruent perspectives that require strategic discussions to align and
agree on which will prevail.

We feel this incongruence in what EC is meant to do and be, are core issues in why the board size, composition and
weighted voting issues persist and have diametrically opposing views, why there is lack of agreement on how to
resolve them — or even if they are issues that need to be resolved.

2. The current model embeds a disconnect with Member needs and priorities.

EC’s governance and consultative structures have evolved over many years to the current model. Interest
holders universally describe the current model as “complex”.

We observe web-like systems in which EC receives and solicits feedback, input, perspectives and direction on
behalf of Members through multiple informal and formal channels, and which may be perceived as speaking on
behalf of “the Regulator.”

It is also our understanding that multiple groups (e.g. CEAB, CEQB, CEOs Group, Presidents’ Group, deans,
others from time to time) engage directly with the EC board, often with their representatives attending and/or

delivering reports at board meetings. o6

APPENDIX A

The mission is an organization’s
concise declaration of why it
exists, and who it serves.

It should provide clarity and
guidance to board, staff and
interest holders and help the
organization make good
strategic choices.

“Engineers Canada upholds the
honour, integrity, and interests
of the engineering profession
by supporting consistent high
standards in the regulation of
engineering, encouraging the
growth of the profession in
Canada, and inspiring public
confidence.”
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While engagement is valued and important, on a practical level, engaging with such a large number of voices adds unnecessary complexity and confusion

to the system. Without a unified perspective on what is needed or required from the Members’ perspective, it is likely that EC’s governance effectiveness is
undermined.

3. The current model is complex, cumbersome, and expensive.

As previously described, EC’s current model involves many voices in a highly inter-connected system of governance and consultation. But who is truly
speaking on behalf of Members? Which group or role gives direction to EC on what topics, and when? What if EC receives perspectives that are not
aligned? In addition to these questions of effectiveness, we observe challenges related to:

* Board size. The current 23-member board, composed of varying number of directors nominated by Members, is unusually large. While directors indicate
that the board is collegial and effective in making decisions, there is a practical issue of time limitations and the opportunity to hear from individual
directors. We also believe that the varying number of Member-nominated directors on the board may not enable EC’s mission.

» Board Oversight and Structures Related to Core EC Work. EC’s work related to accreditation of engineering programs in Canada is critically important
to EC’s Members and to the regulatory framework for the Canadian engineering profession. It was repeatedly described to us as being perhaps the
most important function of EC. Without it, many Regulators would question the value of being a Member of EC.

CEQB may be less well-understood at the board level, perhaps as a result of how it engages and solicits feedback from regulators through other

channels (e.g. Officials’ Groups). Nonetheless, it creates a range of tools used by regulators to support licensure and plays an important role in the
Canadian regulatory framework.

In the current model, these activities are being performed by standing committees of the board. There does not appear to be a governing role played by
either CEAB or CEQB, however these two committees report directly to the EC Board of Directors and operate outside the oversight of the CEO. This is
an unusual structure, which we believe diminishes the board’s ability to provide oversight at the appropriate level, and adds ‘clunkiness’ to the way that
decisions are made, priorities are set, and the work of these committees unfolds.
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Executive Summary - Concluding thoughts

» EC Meeting Duration and Focus. From a cost efficiency perspective, we must also comment on the meeting format and duration of EC meetings that are
understood to take place several times per year. It is our understanding that EC tends to host multi-day meetings for large numbers of key interest
holders, and that participants tend to engage in each others’ activities to gain insight and understanding of EC’s work and the issues facing the
profession.

We repeatedly heard that this format of meetings is highly valued degree of networking and relationship-building. However, we question the governance
value of such meetings. An alternative focus or format for engaging volunteers could be a more effective use of EC resources.

Concluding Thoughts

As an overarching statement, the EC governance model today involves more complexity and requires far more coordination of interest holders than most
organizations that we have reviewed, even much larger ones.

The need to align so many interest holder groups now drives an interconnected system of governance and consultation that appears to lack clarity, simplicity
and accountability — all of which are key ingredients in governance effectiveness.

We will reserve specific comments on any recommended approaches until after the October workshop, however in our view, the current model should be
simplified and clarified in order to improve governance and resolve the discontent that gave rise to this review.
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Key Observations and Findings — Governance Structures and Practices

Board Size

Almost universally, there is agreement within the interest holders consulted to date
that the current Engineers Canada board size is too big to be practical or effective.

Documents reviewed and interest holder discussions have brought forward a range
of solutions to board size concerns, most of which have focused on proposals to
reduce or combine seats allocated to Members in an effort to reduce board size.

Typically, large boards experience greater risk of misalignment on key strategic
items. It is also more likely to observe varying levels of director engagement, with
some directors that are not engaged at all.

On a practical level, many participants in the review commented that it is difficult to
hear from all directors in a meeting, noting the time required to get through
discussion topics and a tendency for lengthy meetings and in camera sessions.

We also note the financial implications of a large board, with directors travelling from
across the country. Previous reviews have calculated potential savings of a smaller
board, which we feel is a relevant consideration.

While there is no specific standard in board size, we prefer to see board sizes
between 8 and 14. From our perspective, a board of 23 is well beyond the acceptable
upper limit for the practical and financial considerations noted above.

We also observe that Engineers Canada board size discussions embed the
assumption that the board must be composed of geographic representatives and/or
proportional representation which is only one model of board composition and which

is further explained later in this section. 9

Best Practices for Non-Profit Organizations -

Governance Structures and Practices

» Mission-Enabling. Governance structures that are as simple and
clear as possible, which focus on enabling the achievement of the
organization’s mission, and compliance with relevant requirements.

» Ultimate Authority. For regulatory organizations and similar
organizations, the board of directors is the ultimate authority and is
responsible for:

o Strategic oversight

o Risk governance

o0 Regulatory compliance
o0 Public accountability

* Risk Oversight. A strong focus on risk oversight, supported by an
appropriate inventory of governance policies that provide clear
guidance to the board and management, including for navigating
conflict of interest.

» Board Size. While there is no absolute standard for ideal board size,
we believe most boards are effective with a size of 8 to 12, or even
14. Larger than this, the practical challenge is not being able to
engage all directors in discussion during meetings. There are also
risks of director disengagement with larger boards.
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Key Observations and Findings — Governance Structures and Practices (cont’d)

Complex Reporting and Extensive Interest holder Involvement

General feedback from Member consultations that EC’s current governance model
is ‘too complicated’, ‘confusing’ and ‘not effective’ in its current form.

EC’s governance model appears to have evolved in complexity and level of
integration of a range of actors and representatives that have some degree of
involvement or are adjacent to EC governance and its structures. For example:

Members are represented at Annual Members’ Meetings by Council Presidents,
who are largely acting in 1 year terms, and have limited authority to act on
issues of importance to the Members. They do not appear to be meaningfully
engaged in Engineers Canada’s governance, despite being the ‘highest ranking
and official representatives of the Members.

There are direct reports (CEAB and CEQB) to the EC board that are critical to
EC’s success and value to Members. Yet this reporting structure of a ‘board
reporting to the board’ requires that EC directors oversee and make decisions
on accreditation and other matters which directors may not have the expertise
or operational insight. These discussions appear to be more operational than
we would expect for a governing board.
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Best Practices for Non-Profit Organizations -

Governance Structures and Practices (continued)

» Simple and Elegant Reporting. Clear lines of reporting between
governance structures, with oversight responsibilities, monitoring
and setting of expectations performed by the upper-most body,
which then flows for execution to the subsidiary body.

» Clear Leadership and Delegation. Reporting relationships that
enable strong professional leadership, including one direct report —
the CEO or Executive Director who is responsible for implementing
the board’s decisions and manages the operations, with delegated
authority from the board.
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Key Observations and Findings — Governance Structures and Practices (cont’d)

We also note the significant but informal role of the Regulator CEOs in governance.
This group is broadly recognized as best able to effect change, move
harmonization forward, and make decisions collectively. However, the CEOs have
no meaningful role in EC governance, despite the fact that their alignment and buy-
in being so critical that they are sometimes referred to as ‘a shadow board’.

Lastly, there are key advisory and consultative groups that provide input to, and
give feedback on EC activities and initiatives. However, we are struck by the sheer
number of individuals involved across these groups, and observe that their
connection to the Member, or to EC, may not be direct. We cannot identify in some
cases, the right ‘connection’ to the EC board, and worry that it creates more
confusion than it solves.

General governance practices

From a governance practice perspective, we have fewer comments. The board’s
documentation and processes are robust. The quality of written materials is strong,
and there is a strong system of information gathering and distribution which is
certainly required for such a complex governance model.

However, the use of time at board meetings appears to be influenced by EC’s
interest holders and consultations. We feel it will be important to minimize the
board’s ‘report-receiving’ that appears to occur for a significant portion of its
lengthy meetings.

We see significant opportunities to focus the board’s attention on strategic matters,
moving routine items to consent agendas (without discussion or individual voting

on each item), and simplify / elevating board memorandum and materials. There is
more detail than necessary, which may drive discussions ‘into the weeds’. 92

Best Practices for Non-Profit Organizations -

Governance Structures and Practices (continued)

» Clarity of Decision Rights. Standing committees that allow for
specialized oversight and strategic input as advice and
recommending to the board. Each should have a clear
mandate, terms of reference, and reporting structure. Committees
of the board should not be decision-making bodies, they should
make recommendations to the board only.

» Strategically Focused. Well-structured meeting agendas, with the
majority of the board’s time focused on strategic matters and risk
oversight.

» Operational discussions are minimized during board meetings, other
than periodic program updates (e.g. annually) to ensure the board
has a fair understanding of the nature of the work and key
challenges.

» Committee report-outs are minimized if there is no specific action or
decision required, which saves board time for more strategic
discussions.
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Key Observations and Findings — Board Composition

Board Composition, including director competencies and representation

We observed an assumption that regional or geographic representation are
foundational to board diversity. While that is the current EC approach, there are
many alternative approaches that may be considered.

The desire for greater diversity on the board was a topic surfaced at many
interest holder discussions, and which we evaluated in the board survey. About
67% of survey respondents self-reported as belonging to one of the designated
groups defined by Government of Canada’s Employment Equity Act.

EC has a desire for a competency-based board and to that end, has produced
a competency profile which is distributed to Members. However, on a practical
level, most Members nominate one director that EC is perceived as having to
‘accept’. To date, only one Member has put forward more than one nominee
for a single board seat. This virtually eliminates its ability to select directors that
best suit its governance needs.

It should be noted that Members may only view EC director opportunities from
their own geographic perspective, whereas EC must consider the overall
governance needs of the board.

If Members were to nominate a slate of potential directors for EC to select from
based on its needs, EC would be better able to balance certain skills or
competencies across multiple jurisdictions. This is virtually impossible today.
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Best Practices for Non-Profit Organizations -

Board Composition

* Non-Representational Board Composition. Many boards have
considered a move away from board seats designated by member,
interest holder group or geography, to avoid the natural perception
that directors “represent” a particular group.

o Instead, high-performing boards are moving to competency-
based boards composed of independently selected, diverse
directors, often including legal, financial, regulatory, customer
perspective, key funder or strategic partners, industry-specific
expertise. There are many approaches that do not require a link
to geography or interest holder group which can be considered.

o Fully independent directors, including individuals that do not
come from the profession but provide relevant executive-level
expertise, may be useful to provide the board an outside
perspective and assist the board in becoming more outward-
looking. If adopted, best practice is to ensure a proportion of the
board is independent. Typically, boards appoint 3 independent
directors to provide critical mass.
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Key Observations and Findings - Board Composition (continued)

» . . Best Practices for Non-Profit Organizations -
Board Composition and Director Competencies

Board Composition

In the current model, EC’s board requires that all directors are professional
engineers, nominated by its Members in numbers that vary on the basis of the
jurisdiction’s number of Registrants. This is an area where clarity of mission and
purpose would be useful to determining the appropriate composition.

» Director Competencies and Recruitment. Effective boards adopt
rigorous processes and policies to:

o Identify the board’s competency needs now and in future,
document in a skills matrix, review annually, and recruit qualified

EC does not engage independent directors at this time. Alternatively, EC could seek directors.
diversity in: o Evaluate candidates with the board’s identified needs.
* Engineering disciplines or specializations o Document anticipated board competency gaps for future use,
» Professional experiences (e.g. practicing engineers versus firm management often retained by the organization for use by the Governance
versus regulatory leadership; small firm versus large firm; remote and rural, Committee when filling vacancies.
versus large urban practices) » For boards with directors nominated by other organizations, which
» Career stage (e.g. entry to practice versus mature in their career) may limit the board’s flexibility: When issuing a Call for Nominations,
» Specific expertise or competencies (e.g. legal, technology) this information is typically communicated to assist nominating bodies
* Domestic, cross-border or global experience in putting forward nominees to address the identified gaps. While
Director Onboarding there is no guarantee, it can help communicate the board’s desired

EC directors have received strong onboarding and specific training with an director profile.

emphasis on fiduciary duty to the EC board. * New Director Onboarding. High-performing boards develop a
program to onboard and orient incoming directors to their role and
responsibilities, including in-depth training on specific topics as
required, depending on the board’s unique needs.

» The board survey results confirm that most respondents are clear that they have
a duty to EC, not the Member that nominated them. However, this is not universal

within Respondents.
 Particularly for those nominated by outside groups which may present

a conflict of interest, training may emphasize development of a shared
understanding of fiduciary duty to the organization.

* We note an unusually high number of Neutral responses to questions in the board
survey, indicating that either respondents had no opinion or prefer not to st~t~
their opinion. 94
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Key Observations and Findings - Committees and Direct Reports

Committees and Direct Reports

Most of EC’s standing committees are those we would expect to see in a strong corporate

Best Practices for Non-Profit Organizations -

governance. However, two standing committees are sometimes known as ‘direct reports’ - Committees and Direct Reports

CEAB and CEQB - which do not appear to play a governing role for EC, and in fact perform

high-value activities and generate outcomes that are of core value to EC Members. « Simple and elegant committee reporting of standing committees
Engineers Canada’s direct reports — CEAB, CEQB and CEO all report to the board of which assist a fiduciary board in performing its oversight
directors. It is an unusual practice to have core work performed outside the direction and responsibilities — but not the core operational work of the
oversight of the organization’s chief staff officer (CEO). organization

We also note that the CEO is accountable for the overall performance of the organization, « CEO accountability for the performance of core operational tasks

and holds the overall budget which includes the allocation for CEAB and CEQB to perform

their activities. It is difficult to understand how the CEO can be accountable for outcomes but » Committees that advise the board on governance-level policy

be limited in setting priorities, schedules, and workplans for the day to day direction, « Corporate Governance versus Bi-Cameral Governance Models.

performance measures, and outcomes of these entities. While the bi-cameral model of governance is commonly adopted

Additionally, CEAB and CEQB appear to follow a bi-cameral model of governance more and well-understood in academic institutions, it is not typically

commonly observed in academic institutions and government. effective for non-profit organizations:

e CEAB appears to perform a key function on EC’s behalf — accreditation — which is » Bicameral models separate administrative and academic
universally cited by Members as a core benefit of their membership. It is run by domains, while non-profits do not have this division of purpose.

accreditation experts with staff support, but is made up of volunteers, who may be
limited in terms of their capacity to produce deliverables.

* CEAB'’s committee structure and policy work, while critical to Engineers Canada’s

success, do not appear to operate at an oversight or governance level. They may be

splitting into potentially competing priorities.

» Bicameral models are favoured by large, multi-faculty and diverse
stakeholders, and are often able to support two large boards,
whereas non-profits are smaller and more centralized.

 The EC board is asked to review workplans, accreditation criteria, and provide feedback
or approvals which may be difficult without greater understanding of how those items
align with Member needs and priorities. Several comments were received that the
board lacked in-depth understanding of accreditation and needs to have more e:~ ==~ —
we feel this is useful for operational-level discussions, not at the governance leve 95
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Key Observations and Findings - Voting Procedures

Voting at Board and Members’ Meetings

Given the recently signed Memorandum of Understanding for Collaboration and
Harmonization, along with EC’s Articles of Incorporation, it appears that
Engineers Canada was established to promote collaboration across the
engineering regulatory landscape in Canada.

An excerpt from the EC Certificate of Continuance (2013) which includes the
articles:

“To provide national support and national leadership to the engineering
profession on behalf of its members...”

Much greater detail is provided in this document however the general purposes
tend to focus on collaborating and shared interests of the Regulator/Members.

However, EC’s current model embeds two different weighted voting approaches
which may diminish how those with fewer votes can effect change in the system:

» Either Members are unable to effect action at board meetings because they
lack the number of directors and votes, OR they lack the number of
registrants at Member meetings to carry the supermajority required to pass
special motions.

« These issues were often cited as the issues in Governance 1.0 and 2.0 which
failed at Member meetings. Other examples were also given.

We believe the two mechanisms for weighting votes to the larger jurisdictions
doubles-down on proportional representation, and may run counter to Engineers
Canada’s stated mission and objectives. This should be reconsidered.

96

Best Practices for Non-Profit Organizations -

Voting Procedures

» Non-profit organizations select voting structures that best enable the
achievement of its mission.

» For organizations that choose a voting structure aligned with
proportional representation, this approach ensures that decisions
reflect the diversity of its constituents, or which balance
representation across interest holder groups and prevent
dominance by one constituency.

» Not All Decisions Must Be Treated the Same. Some organizations
use a ‘one director or Member, one vote’ approach for most
decisions, while also enables certain Members to carry a greater
weight on important strategic decisions. In other cases, they build in
certain protections for interest holders (or smaller voices) on the
board.
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Key Observations and Findings — Observers

Observers at Board and Members’ Meetings

The topic related to the presence of observers at EC Board and Member meetings
was met with mixed perspectives by review participants. We have not yet observed
a board meeting, but understand that the meeting room is generally filled at the
back with EC staff, Member CEOs, Presidents, President-Elects.

It is also our understanding that EC board meetings may also include
representatives of EC’s broader interest holder community such as deans, students
and insurance affinity programs from time to time, who are not direct participants in
the meeting — as many as 30 additional people.

We were advised by some participants that observers bring tremendous value. It is
an opportunity to learn about EC’s work, how its complex governance model
operates, and gain insights into ‘what’s going on’. It is our understanding that there
may have been issues of trust in the past that required greater transparency, so
observers were permitted to attend from that time.

However, it is not obvious what value observers bring to Engineers Canada:

» A good proportion of review participants do not understand or agree with the
practice of permitting observers at board and member meetings. At least one
CEO no longer attends as an observer.

» While there is no consensus on the value of observers at Members meetings, the
picture is clearer regarding board meetings:

* Only 22% of directors agree that observers add value at board meetings
(and none agree strongly), while fully 50% disagree and a further 17%
disagree strongly. 97
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Best Practices for Non-Profit Organizations -

Observers at Board and Members’ Meetings

Observers do not have a right to attend or to participant, unless
explicitly permitted by the organization’s governing documents.

Observers should be a rare event, permitted on a case-by-case
basis to address temporary matters, such as advisors or
consultants; potential board recruits (‘test driving potential
directors’), interest holder representatives; others as required.

When invited to attend a board meeting, observers do not
participate and leave the meeting during the in camera discussions.

For Members’ meetings, there may be additional concerns:
» Meeting dynamics, disruption and board self-censorship
» Confidentiality

» Clarity of role

For AGMs or special meetings involving elections, financial
decisions, or member discipline, organizations often restrict
observer access unless explicitly authorized by the by-laws.

In both cases, best practices are to ensure there is well-defined
board policy and documentation related to observer status which
includes meeting attendance, confidentiality, limitation on
participation and non-voting status.
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Key Observations and Findings — Observers (continued)

Observers’ Rights (continued)

* Only a third of directors agree (and none agree strongly) that the board has sufficient privacy at
meetings to be effective and efficient.

During our consultations, some EC directors indicated that observers add value, but also noted a desire to
have longer in camera sessions. Directors in our consultations commented that in camera sessions are
‘livelier’ and ‘where the real conversation happens’.

One must assume that the board is less able to freely discuss matters with observers in the room.

While EC has adopted the practice of holding public or open meetings, as do many professional regulatory
bodies, it must also be noted that EC itself is not directly accountable to the public, whereas regulatory
authorities are.

This is an important distinction: regulators are obligated to have open meetings for that reason, while the EC
board (like other non-profit organizations) has no such obligation and in fact may be inhibited by this
practice.

Although participants in this review are not aligned on the matter of observers, we are of the view that large
numbers of observers, with standing invitations to board meetings in particular, do not create the conditions
for uncensored, robust board discussion.

It appears that the practice of inviting observers to attend EC board and member meetings has served its
purpose. At this time, the presence of observers appears to have more of a detracting influence on board
discussions. The presence of observers at Member meetings is less of a concern at this time.

98
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It is also important to note that
for EC, observers are not
explicitly required by the by-laws.
However, it is the board’s
practice to invite observers to all
meetings.

Section 5.3 of the by-laws
provides some discretion for the
Chair of the meeting to close the
proceedings to external parties.
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Primary Purpopse

Governance implications

APPENDIX A

A key takeaway and contributing factor to EC’s current state is that
Members view Engineers Canada’s role and purpose differently

Service Provider

Assist Regulator/Members to acquire
services or products they need to
support their region

Project prioritization is the priority
Representation is important
Weighted voting is important

... may lend itself to larger board size
and decision-making based on
proportional representation

versus

‘Alliance of Regulators’

To convene and collaborate on
matters of national and international
importance to Regulator/Members Historically, there has
been focus on the

‘math’ (e.g. number of

- votes, seats, registrants).

Collaboration and common needs are
the priority

We propose there is
misalignment on the
strategy.

Representation is less important
$ / weighted voting is less important

... may lend itself to smaller board
size and alignment for the Members
and profession

99
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Draft Problem Statements

While we will no doubt make specific recommendations to enhance and strengthen EC’s overall governance effectiveness and efficiency in the next stage of this
review we have also observed considerable distraction in the overall governance ‘system”, which we believe is rooted in three core issues, presented as Draft

Problem Statements for consideration. These factors inhibit the effectiveness of governance and achievement of EC’s purposes — depending on how its mission is
perceived.

The current model may not enable Engineers Canada’s mission: the mission
is not universally understood

The current model embeds a disconnect with Member priorities.

The current model is unnecessarily complex, cumbersome and expensive.

101
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Summary of workshop outcomes

About the October Workshop Summary of Workshop Highlights

In all, more than 50 people participated in the October workshop of Key Interest Holders. « Universal agreement that the problem statements presented in
Participants included: the draft Round 1 report are the main issues that need to be

» Chair, Engineers Canada Governance Review Task Force resolved.

* Regulatory Council Presidents and CEOs
* President & Board of Directors, Engineers Canada
»  Chair, Canadian Engineering Accreditation Board

* No further feedback or concerns were received on the contents
of the draft Round 1 report.

*  Chair, Canadian Engineering Qualifications Board «  Near universal support was obtained at tables of key interest
*  Chair, Engineering Deans Canada holders that the National Alliance approach is the preferred
* Engineers Canada CEO + senior governance staff direction for Engineers Canada’s primary purpose.
In addition to receiving an update on the process and progress of the review, participants » Some differences in understanding and/or assumptions
worked in small groups to debate and discuss three topics: underlying the “National Alliance” approach were observed,
1. Engineers Canada’s primary purpose: provision of services, or a national which will need to be clarified in Round 2.
alliance? «  Strong advocacy from CEAB and CEQB were observed during
2. Strengthening the connection to member needs and priorities the workshop (and in a written submission following the

workshop from CEQB) that both direct reports should continue

3.  Simplifying Engineers Canada governance to report to the Engineers Canada Board of Directors.

Each group reported back to the plenary session and provided written notes of their
discussions on the first two questions. The third question was discussed in a plenary
session. ”°
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Summary: Engineers Canada’s Primary Purpose — National Alliance

Topic 1: Engineers Canada’s primary purpose

Participants discussed the slide provided in . In addition to considering the
strengths and limitations of Engineers Canada’s primary purpose, participants discussed and
debated the governance considerations that flowed from that choice.

In general, the near-universal consensus was that Engineers Canada’s primary, over-arching
purpose is — or should be - to serve as a national alliance of Regulators, convening and
facilitating discussion of strategic, national and international matters of importance to
Regulators across Canada. This lens may or may not represent significant changes, but would
be reflected in the approach and perspective of the board.

It was understood that this does not preclude providing services to Regulators, or others, in
support of the objectives of the national alliance. The reason to do so is to support the
national objectives of the alliance. (Accreditation is a good example: it is a service provided by
Engineers Canada which strengthens confidence in provincial Regulators’ ability to protect
public interests.)

Participants felt strongly that, while a primary focus on providing services offered some
advantages (including clarity of mission, simplified performance metrics, cost savings, and
efficiency), those advantages were outweighed by the limitations of that mandate. These
limitations included undermining efforts at national regulatory harmonization, a loss of
international perspective, the loss of opportunity to meaningfully collaborate on national issues
facing the profession, sacrificing strategic impact for operational and tactical activities.

Readers are encouraged to continue reading this section for additional draft
information on the National Alliance approach, which will be further discussed and

refined during Round 2 consultations.
104

Topic 1: Participants’ Feedback on
Governance Considerations

Participants recognized the alliance model required
consensus-driven leadership and decision-making, which
heightens the need for strong relationship building and trust.
It would need provincial Councils to consider a national
perspective when dealing with matters related to Engineers
Canada.

Engineers Canada’s governance structures would need to
put less focus on operational matters. It would work best
with a diverse board whose composition is matched to the
competencies required to achieve the aims of the alliance,
including the option for independent non-engineer directors.

Participants generally noted that the alliance model would
allow for a smaller board of directors and that the makeup of
the board need not be based on the number of Registrants
in each jurisdiction.

Some suggested equally weighted votes.
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Summary: Strengthening the connection to member needs and priorities

Topic 2: Strengthening the Connection to Member needs and priorities

The governance review had observed that many interest holders felt that the connection to Members’ needs
and priorities was weak at best. Workshop participants were asked to reflect on:

What changes need to be made so Engineers Canada has clearer direction from Members about their How Can Other Needs and Priorities be
needs and priorities? surfaced?

Q Structured approach to assessing other

Themes emerging from the discussions included: o
needs and priorities

» Creating a more focused strategic plan approved by Members to guide EC activities and investments of

time and effort U National tool for understanding the
«  Significantly simplify the organization’s consultation processes to reduce the overlapping sources of input; needs of non-CEAB applicants

and communicate the outcomes of consultations 0 Ask Regulators to bring forward their
»  Establish metrics and reporting to allow Members to hold EC accountable suggestions for how to have a unified
»  Provide for improved (and simplified) two-way communication with Members voice

»  Clarify who speaks for the Regulator on what matters (this may be different for policy matters vs
operational matters)

«  Keep focus on matters of national scope and importance

» Define services supporting the regulatory framework as well as other non-regulatory services (services to
the profession overall)

e Clarify the roles of those involved in the governance system (including that Directors are not the
appropriate conduit for Regulator needs and priorities)

»  Provincial Councils (Boards) must hold their CEO accountable for conveying needs and priorities to
Engineers Canada (both operational and from the Council).
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Summary: Simplifying Engineers Canada governance

Topic 3: Simplifying and streamlining the current governance model and practices

Participants were asked to discuss, in a short plenary session, how the Engineers Canada governance model
should be simplified, streamlined, and focused on Member needs and priorities.

Participant observations included:

» Reduce the amount of operational reporting coming to the board of directors (specifically CEAB and CEQB
were mentioned)

e Lead the charge on a national model

* Remove “clumsy” governance structures

*  Building greater trust will reduce the level of consultation required

» Build stronger connection and relationship between Engineers Canada and individual Regulators

76
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Recommended Approach and Next Steps

Our Recommendation

It may be useful for Regulator/Members to socialize the outcomes of the October workshop with provincial
Councils, and to ensure there has been thoughtful discussion prior to our engagement with each Member in
Round 2.

We recommend that this document, along with the Round 1: Problem Identification report are shared with
Councils prior to the Round 2 discussion (consultations are expected to start in mid-December with the
majority of discussions occurring in January 2026.

Engineers Canada has published information and documents related to this review on its public website here:

77
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Appendix B
Thoughts about the National Alliance approach
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Exploring “National Alliance” as Engineers Canada’s primary purpose

The Origins of Engineers Canada - and the Future

Upon its establishment in 1965, Engineers Canada’s predecessor organization was created to “establish
and maintain a bond between the provincial and territorial associations and corporation of professional
engineers in Canada and to assist them in:

» Coordinating and standardizing their activities

» Promoting and maintaining high standards in the engineering profession
* Promoting the professional, social and economic welfare of the members of the engineering profession.”

Given its origin, Engineers Canada may only need to re-affirm or renew its focus as a National Alliance of
Regulators. Generally speaking, a National Alliance approach could mean:

Q

© Cosgrove & Co Strategy Consulting Ltd.

A Unified Voice Across Regions. Engineers Canada could be better positioned to represent and
advocate for the collective interests of the profession at the national level, enabling regulators to
engage with federal stakeholders, influence public policy and promote the role of engineering
regulation in safeguarding Canadians.

Enhanced Interprovincial Collaboration and Coordination. A national alliance approach would
allow for greater collaboration and harmonization efforts, knowledge exchange, and joint initiatives that
advance regulatory consistency and a strategic focus on matters of national and international
importance to the profession.

Shared Strategic Capacity and Resource Development. The National Alliance approach could
enable,shared access and capacity for each Regulator to respond and develop innovative solutions to
economic and policy challenges affecting the profession.

Support for Regulatory Mandates. This shift would not alter the autonomy or statutory authority of
individual regulators. Rather, it could reinforce and support mandates by providing a stronger national

framework for collaboration and strategic alignment.
109

Draft Definition of National Alliance

The primary purpose of Engineers Canada is
to serve as a national alliance of Canada’s
provincial and territorial engineering
regulators, dedicated to advancing regulatory
excellence, promoting inter-provincial
harmonization and collaboration, and
supporting its Members in protecting the
public interest.

As a national alliance, Engineers Canada will
facilitate strategic coordination, sharing of
resources, and provide unified representation
on matters of national and international
significance, while respecting the autonomy
and statutory authority of each member
regulator.

Its activities are designed to strengthen the
regulatory framework governing the
engineering profession, enhance public
safety, and ensure that engineering practice
across Canada continues to meet the highest
standards of safety, ethics, and competence.
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Potential Governance Implications - National Alliance Approach

A range of governance implications will be considered in Round 2: Solution Development for Engineers Canada’s
future governance model to better support a National Alliance approach

While there is no right or wrong answer for Engineers Canada’s future governance, AR SORTEE DL T

we think the National Alliance approach generally lends itself to different governance As a National Alliance of engineering regulators, Engineers Canada could

principles, compared to alternative approaches. Some examples include: provide services that assist Regulators to strengthen and enhance

« The Engineers Canada’s board’s focus and priorities will adapt to become more engineering regulation across the country, enabling public protection, and
related to overseeing the achievement of harmonization, collaboration, and providing a safe pathway for Registrants to move between jurisdictions.

supporting consistent regulation across the country; Such services might be of use to all Regulators (such as accreditation of

* Its representation and board size may be less important than consensus on matters Canadian or international programs and/or institutions). Other services
of strategic importance to Engineers Canada; may only be useful to one or more Regulators, but which may be provided
* Mechanisms are strengthened for Engineers Canada’s Members to understand the to strengthen the overall Canadian regulatory framework to ensuring public
needs of the board of directors, and for the selection of directors to better align protection. For example:

with the board’s needs; _ _ o _
» Policy research and analysis on emerging issues to inform regulatory

* Engineers Canada directors will bring additional competencies, perspectives, and . .
decision-making

insights to assist the board in providing oversight.
» Development of centralized or shared data platforms or software

products needed by some or all regulators, to enhance regulatory
consistency and ensure public protection

While not essential to shifting the board’s focus to better align with a national alliance
approach, it may also be advantageous to consider how effectively the current
weighted voting approaches (members and board), and funding model, align with a

focus on Member needs and a national perspective on protection of the public. * Representing collective interests on national policy topics
Regardless; any changes will need to balance the desire for enhance collaboration + Development of specific tools or resources to assist Regulators in
and coordination, with the autonomy and statutory authority of each regulator. performing their day-to-day work or engaging with Registrants
Structural changes to Engineers Canada’s board composition and voting practices will « Services, support and/or resources for international applicants

be subject to the approval of Engineers Canada's Members. » Provision of opportunities or fora for information and knowledge

1 Selecting the specific products or services that Engineers Canada may wish to deliver to Members is outside the scope of this gove view exchange on tOpiCS Of re|evance tO Canadian engineering regulators.

project. Examples are proposed only to illustrate how a National Alliance approach may be different than the current model. 110
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engineerscanada This Appendix contains extracts from the
ingénieurscanada Round 2 Workshop pre-read document. |
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Themes from Round 2 Consultation: VI >

Engineers Canada Governance Review

Pre-Read Document - For circulation to key interest holders
March 3, 2026 Virtual Workshop
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Purpose of this document

This document has been prepared for distribution prior to the March 3, 2026 virtual workshop of Engineers Canada
key interest holders, and should be considered a "report on Round 2 consultations that were conducted as part of
the governance review.

This document will not revisit earlier findings nor areas of improvement that were identified since this review was
initiated in Spring 2025.

Instead, we encourage readers to reference previously prepared documents in order better understand the context
of this review, and the issues it is trying to resolve. Readers are directed to:

* The backgrounder document prepared by Engineers Canada, outlining the concerns that gave rise to this review
* A diagram outlining Engineers Canada’s existing governance structure
* The review team’s findings from Round 1, including agreed Problem Statements

* The pre-read document shared with key interest holders that supported the Round 2 consultations, which are the
focus of this report.

The purpose of this document is:
» To share insights from the second round of consultations in the Engineers Canada governance review; and

* To identify themes arising and areas of alignment from these discussions; and
» To assist participants in preparing for the March 3 workshop.

Note to reader: To save space and avoid confusion, we have used the word “Member” to mean “Regulator/Member,”

and “Director” when referencing “membere ~f the Engineers Canada Board of Directors”.
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APPENDIX C

Project Overview — Progress to date (cont’d)

Recent consultation and project activities

Round 2 follows earlier diagnostic work (Round 1 consultations and the October 2025 workshop), Governance Review Project Activities

where stakeholders reached near-unanimous agreement that the current governance model is
misaligned with modern expectations, and that Engineers Canada’s governance model and
practices should be re-aligned to better enable a National Alliance purpose and mission.

The objective of the Round 2 consultations was to gather feedback from key interest holders on:

» A set of draft governance principles, to guide decisions about “how” good governance should |
be achieved in practice; Round 1 | |

* A draft definition of the National Alliance, to assist in communicating the desired nature of work
that the board of directors would have oversight of, in future; and

» Initial draft recommendations (1-14), presented as possible solutions to the identified
governance challenges from Round 1. '

Round 2 engagement! activities included: Round 2
* All 12 provincial and territorial regulators Step 4

. . Identify and Consult on
» Engineers Canada Board of Directors Proposed Alternative

« CEAB and CEQB leadership and members Governance System

March 3 workshop

* Engineers Canada CEO and key governance staff. of key interest holders

—~

Most discussions were held over virtual meeting, with one in-person meeting held by request.

. . . . . Step 5
Several consultations required a second follow-up meeting. The review team also received a small Advise gn One
number of written submissions, including suggestions from one key interest holder group Governance Solution,
proposing specific by-law changes for consideration. Per Issue Under Review

1 See for a list of consultations and dates. 115
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Project Overview — Next Steps

The level of engagement by key interest holders was noteworthy

and greatly appreciated by the review team. Review Timeline (current phase of work)

As outlined in the project timeline below, with the black bar showing the current

In terms of project activities, this phase of work included the status of this review, the review team’s work will conclude prior to the April board
following key activities: meeting.
» Development of a short ‘white paper’ on the National Alliance
strategy and potential services as suggested by October 2028 2026
workshop participants. APR | maY | wun | s [ aue | ser [ oct | Nov | pEc | Jan | FeB | MAR | APR | waAY
+ Creation of Round 2 consultation materials for discussion by Step 1:
key interest holders.
- . 3 Step 2: Engage *
* Presentation to the Engineers Canada Board of Directors to Sakenolders
seek authorization to distribute Round 2 materials. current State
. ’ . . Step 3:
» Engagement of Engineers Canada’s key interest holders in oi\mil‘érgmr
. nalysis
Round 2 consultations
Step 4: Identify Preparation of materials for, and conducting of key i N:aKrchl?.; VirtL:T‘vT(c:rkshop
. . . pelslion) P of Key Interest Holders on
» Completion of a comparative analysis (see )s and Consulton LT e (OS8R 0T 2020 Round 2 Themes
including confidential discussions with four organizations. Models
. . Step 5: Propose Final Report
* Preparation of a two-page summary of review process to date. one governance {o Board
solution, per
issue
* Designing the March 3 virtual workshop. A A A
» Preparing our Round 2 consultation report for distribution to It is likely that discussions will continue before and after the May Members’
workshop participants. meeting on the recommendations arising from this review.
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Project Overview — Next Steps (cont’d)

Next steps

The March 3 virtual workshop of key interest holders is an important moment: it is an opportunity to further build consensus
and provide advice to assist the GRTF, and the Engineers Canada Board of Directors, about specific actions that should be
brought forward for decision at the May Annual Members’ Meeting (“AMM?”).

We have also been advised by key interest holders that there is appetite for change, at this time. We reflect on past
governance work that has not been universally embraced, and encourage participants at the workshop to consider the long-
term sustainability and relevance of Engineers Canada to its Members. Making desired changes at this time would be useful in
securing its value and position over a longer horizon.

While some work remains to complete this review and conclude the necessary discussions, the review team is focused on
creating the right environment in the March workshop to generate constructive discussion and assess participant consensus
on key decision items.

Expected timelines for action

Readers are cautioned not to jump ahead or make assumptions about how any proposed changes may impact their interest
holder group, or the current board. Any recommendations arising from this work are likely to be implemented over a multi-year
period. It is reasonable to assume that some changes can be made initially, with further discussion and work taking place later.

In general, significant structural changes are often phased in over a longer timeframe or accomplished through attrition or
other means. Policy and process changes may be actioned more quickly to avoid confusion and disruption.

Our final report will provide advice to the board and a recommended roadmap for how any changes should be made, including
decisions requiring Member approval.

The final report will be submitted for consideration prior to the April Board meeting.
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APPENDIX C
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Key Themes Arising from Round 2 Consultations

Consultations with key interest holders generated fruitful suggestions and feedback that have shaped our thinking

Outcomes of Round 2 Consultations — Areas of Strong Alignment

In this section of our Round 2 report, we will provide a high-level overview of
the outcomes of our consultations. We also intend to share how our thinking
has evolved and been shaped by these important discussions, and by further
reflection and work done in this phase of the review.

Broadly speaking, the Round 2: Potential Solutions phase of the governance
review produced meaningful and helpful feedback. We found our engagement
with key interest holders constructive, productive, and positive.

As a foundational comment, key interest holders generally indicated that the set
of initial draft recommendations would be effective in producing the desired
change to the current Engineers Canada governance arrangements, that the
recommendations were appropriately aspirational and practical, and that
positive change would result from implementing some or all of the draft
recommendations.

The following pages outline key areas where alignment is perceived across key
interest holders, and where there is a need for additional thought and
discussion.

Initial draft recommendations
as discussed in Round 2 Consultations

Develop a national strategic framework outlining Engineers

Canada’s primary purpose as a National Alliance

Adopt a governance charter that defines the board's
strategic role

Improve the board's focus on strategy and risk, through
effective agenda-setting

Create and lead opportunities for greater collective
conversations with key interest holders and experts

Strengthen reporting channels so Member feedback is
surfaced in a consistent and cocrdinated manner

Adopt a competency-based board of directors

Introduce independent directors and/or public directors

APPENDIX C

Redefine Engineers Canada director eligibility criteria
and increase pool of potential candidates

Consider alternative models for Engineers Canada
board structure and board size

Re-purpose multi-day board / committee meetings
currently held with large numbers of observers

Increase Board president term length to 2 years

Increase standing committee director term lengths to at
least 2 years

Limit board committees to those with a clear
governance role

Elevate management and committee reporting

' The pre-read material that supported Round 2 consultations described 14 initial draft recommendations (as show 119 imary in the diagram above).
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APPENDIX C

Areas of Strong Alignment

Several topics produced strong alignment and support from key interest holders

National Alliance as Preferred Strategy. There is continued strong support
for clarifying Engineers Canada’s primary purpose as a National Alliance of
regulators?, and for its future role in:

« Facilitating national dialogues on issues that matter to regulators Key interest holders continue to support

» Providing collective value creation, and National Alliance

» Providing support for the effective regulation of the Canadian engineering _ _
profession by its Members. as the preferred primary purpose of Engineers Canada.

Key interest holders generally agreed that the draft definition of the National
Alliance strategy provided in the Round 2 pre-read document captured the
right intent.

Minor proposed changes included the removal of “public trust” from the
definition, given Engineers Canada has only an indirect connection with this
concept and that provincial and territorial regulators have this responsibility. We
agree with the nuances.

1 We have been advised that the proposed National Alliance orientation is already strongly aligned with the intended outcomes of the , and Engineers Canada’s . Given the robustness of
discussion on this topic, nuances between the National Alliance purpose as discussed in Round 1 activities, an *- - *~*2nded outcomes of the two initiatives above may not be interpreted in the same way by key interest holders. Additional
communication by Engineers Canada may be useful. 120
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APPENDIX C

Areas of Strong Alignment

Several topics produced strong alignment and support from key interest holders

Draft governance principles. Key interest holders expressed strong support
for the draft governance principles socialized in Round 2 discussions.

Many key interest holders commented on the value of agreeing a set of

governance principles as a critical step to ensure alignment on long-term goals, Key interest holders broadly su ppOI’t
and to evaluate potential changes to governance structures and practices.

Minor refinements to the proposed principles include a desire to reflect greater governance prmmples

transparency, director accountability to Engineers Canada (not nominating A : ) P
bodies), ethical expectations, and clarifying the meaning of independence. as ‘guiding lights’ for designing future governance

We agree with these nuances.
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APPENDIX C

Areas of Strong Alignment (cont’d)

Several topics produced strong alignment and support from key interest holders

A Smaller Board is Better. Consultations with key interest holders indicated
universal, very strong support for a smaller board of directors.

While there was some variation in which alternative board structure might best
produce this outcome, there was agreement that the ‘status quo’ 23-director
board size is not effective, and a smaller board would produce significant
advantage.

Of note, key interest holders commented on the value of a smaller board to:
* Produce more focused and effective discussion,

* Improve the use of the board’s meeting time, Key interest holders broadly support !

« Enhance director engagement during and between meetings, and smaller board size

* Reduce governance costs from travel and related expenses, as well as although there are different perspectives
reduce the size and expense associated with hosting larger board
meetings, including meeting space, catering costs, audio-visual expenses, on how to achieve it.

and similar logistical aspects associated with a larger board size.

While key interest holders had different ideas about how to achieve a smaller
board, they universally support the idea that in general, smaller is better and
that the board’s size should reflect both good governance practices and the
organization’s strategic intent.
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APPENDIX C

Areas of Strong Alignment (cont’d)

Several topics produced strong alignment and support from key interest holders

Competency-Based Board. Key interest holders had reasonable awareness
that Engineers Canada must have the most effective board possible, in order to
ensure appropriate oversight of, and add value to, Engineers Canada as a

national alliance.

There was some recognition that the skills and competencies needed in the Key interest holders are genera”y Supportive of a
future may be different than those useful today. For that reason, there was broad

support for Engineers Canada to move to a competency-based board competency-based board

composition. Specific areas of support and interest included:

» Updating and clarifying the existing Engineers Canada competency profile,
and doing so more regularly;

» Communicating board-as-a-whole skills gaps and desired competencies
more clearly, to assist regulators in identifying appropriate nominees;

It should be noted that the concept of “competency” appears to be

interpreted in different ways across key interest holders, including within the

board of directors. What are held up by some as critical competencies in

» Deep governance expertise (e.g. ICD designation) directors, are not universally agreed.

» Executive-level federal government experience, particularly in
industry and/or immigration

» Aligning the skills matrix and desirable competencies directly with the
national alliance strategy, if that is the chosen path. Examples might include:

It should also be noted that there was limited support for Engineers Canada

to provide assistance to regulators in recruiting potential nominees.
* International trade and economics

* Public policy experience
e Other expertise directly linked to the desired strategic orientation for
Engineers Canada.
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APPENDIX C

Areas of Strong Alignment (cont’d)

Several topics produced strong alignment and support from key interest holders

@ Increased Nominations Pool. We were encouraged to observe constructive
discussion with provincial and territorial regulators that seems favorable to
proposed nominations changes, including widening the nominations pool for
Engineers Canada.

Of note, key interest holders seem to recognize that Engineers Canada has a Key interest holders genera”y aCknOWIedge that

‘board as a whole’ perspective, whereas Member organizations may only have Engineers Canada should be able to
their unique lens on the available seat.

There was also recognition that current nomination practices by some influence nominations
Members favour individuals with a long history of involvement in the Member to address its whole-board needs
organization (e.g. as Council members, Executive, volunteers), which may

bring value on one level, but may limit the external perspective and fresh

thinking that could be of value to board discussions.

Several key interest holders acknowledged that increasing the number of
nominations (where possible), could provide Engineers Canada some degree
of flexibility and address its needs more holistically.

We were strongly advised, and fully recognize, that smaller regulators may be
challenged in identifying director candidates to stand for nomination, which
also meet specific skills and competencies desired by Engineers Canada.

We agree this presents a challenge, and are encouraged by the willingness of
most regulators to at least make efforts to increase the number of nominees
put forward for consideration.

We also affirm that Members should continue to hold decision-making authoritv

for Engineers Canada director nominations. 124
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Areas of Moderate Alignment

APPENDIX C

Some topics produced some alignment and support from key interest holders; further discussion will be useful

While consultations were strongly positive and constructive, it is no surprise
that such a diverse number of key interest holders were not in full agreement
on all matters. Consultations resulted in moderate alignment on some topics,
as outlined below:

Alternative Board Structure is Preferred. Key interest holder groups did not
prefer the current Engineers Canada board structure or governance
arrangements. There was universal agreement that alternatives should be
considered, however no universal agreement on which approach is best. Of
the four alternatives put forward for discussion in Round 2, one was preferred:

» Option 3: “One Regulator, One Seat” or OROS model was most strongly
supported across key interest holders, particularly by smaller regulators.
Feedback on the lesser preferred three options is located in

» Key interest holders, including regulators of varying sizes, perceive Option
3: OROS as the most effective in overseeing a National Alliance strategy,
symbolically important, and that it would deliver an appropriate and
manageable board size.

* Few strong objections to OROS were perceived, although there were some
differences in the degree of support.

* We observed in some consultations, the appetite for this approach
could be characterized as “open to” or “could accept” this
approach, whereas other groups very strongly favour it.

» Of those that did not strongly favour it, some questions were raised
about whether it was “realistic” for Engineers Canada to achieve.

We appreciate key interest holders’ practicality in weighing in on this matter.

© Cosgrove & Co Strategy Consulting Ltd.
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Key interest holders see value in the
“One Regulator, One Seat” board structure

although the Regional approach was also of interest

Of key interest holders that expressed openness to OROS, some
assumptions or likely concessions were noted, including their desire for:

» Weighted voting at the Members’ meetings to be protected;

» The strategic direction of Engineers Canada to be clarified and
documented;

» The national alliance, if adopted, not to contribute to additional work
and Engineers Canada’s business activities are appropriately
rationalized.

» Further work done to enhance the governance competency of the
Board of Directors in overseeing such a national alliance.
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Areas of Moderate Alignment (cont’d)

APPENDIX C

Some topics produced a degree of alignment and support from key interest holders; further discussion will be useful

Value of External Perspectives, Enhanced Competencies, and Greater
Strategic Orientation. Key interest holders support the concept that the
Engineers Canada board must be as effective as possible to better enable the
achievement of the national alliance strategy. There is general alignment that it
must:

» Clarify how Members give direction to Engineers Canada, and come to
agreement on their collective needs and priorities;

» Strengthen the board’s use of meeting time, in particular to allocate more
time to strategic agenda topics, reduce operational involvement, and to
improve focus on matters of national, international and collective
importance;

* Improve reporting on how Engineers Canada is meeting Member needs.

Some appetite exists for greater diversity of perspective on the board to assist
in achieving these objectives (for example, by including independent directors,
and possibly non-engineers to fill skills gaps and desired competencies that
have not otherwise been filled by Member-nominees).

* We heard from very strong advocates of independent directors, citing
alignment with good governance principles and greater ability to ‘see
outside of the Engineers Canada ecosystem.” However, this was not
universally supported.

» Other key interest holders were strong advocates for a non-engineering
perspective, whereas some questions were raised about their value.

© Cosgrove & Co Strategy Consulting Ltd.
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Some alignment was observed for

greater diversity of perspectives on the Board

A small number of key interest holders raised concerns about whether
highly qualified independent directors would consider a voluntary, non-
compensated board appointment. We have experience with many non-profit
organizations, including professional associations, that have no difficulty
recruiting highly desirable volunteers to serve on their board.

We have also been advised that the concept of “public directors” noted by
some interest holders may bring a certain connotation to regulators, which
is not necessarily appropriate for Engineers Canada. We agree with this
nuance.
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Areas of Moderate Alignment (cont’d)

Several topics produced some alignment and support from key interest holders; further discussion will be useful

@ Role of the Board. A key observation in Round 1, and confirmed in Round 2,
reflects significant differences in how key interest holders view the role of the
Engineers Canada board of directors:

» As a critical conduit for understanding / communicating Member

needs and priorities. A fair proportion of interest holders view the board Some key interest holders support a
as the primary channel by which Members give direction to Engineers . .
Canada. governing role of the Board of Directors

Alternatively, another group of key interest holders view the board’s role as:

* As the governing body that oversees the effectiveness of Engineers
Canada, including how well it serves Member needs and priorities.

We recognize that in the current model of governance, the board of directors
is the highest decision-making body on a range of matters, including
accreditation policy, activities and criteria — and emphasize that this is a core
activity highly valued by Members.

However, we do not agree that given the arms’ length role of Engineers

Canada directors from Member organizations, that the board itself is best- Most key interest holders agree that Members need an
placed to be the primary communication pathway, or should be put in a ffecti f
position to make decisions on Member-impacting matters such as changes to ettfective forum

accreditation policy. for collective needs and national priorities

Certainly, the Members need to come to agreement on such matters, but it is
not the board’s role to act as the channel by which this occurs.

This is an important nuance, and one that we feel needs further clarification.
127
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APPENDIX C

Areas needing more thought and reflection

@ Restructuring of direct reports. The draft recommendation to
restructure CEAB and CEQB under the CEO prompted vigorous and
mixed reactions.

Many key interest holders noted that some CEAB and CEQB activities are
highly technical and operational in nature, fall outside the typical role of a
board of directors, and require expertise that is unrealistic to expect at
the board level. For these reasons, a majority favoured restructuring
under the CEO.

At the same time, strong concerns were raised about losing an . _
appropriate connection to the Engineers Canada board. Several on the topic of CEAB and CEQB reporting to the board,

discussions, including those with Engineers Australia, reinforced the . - . . .
importance of maintaining autonomy in accreditation decisions and no recommendation will be made in this review.

ensuring they are free from influence by elected or appointed officers.

Given the unanswered questions related to the Engineers Canada
future governance model, and the role of the Board of Directors,

Overall, views differ on the value and purpose of the board’s connection
to CEAB and CEQB, both now and in the future.

While Members must certainly be consulted and reach agreement on
certain matters, there is not consensus about the appropriateness of the
board’s direct involvement and decision-making on these matters.

For that reason, we must balance our continued support for changes to
align with our recommended role of the Engineers Canada board, with
the risk of unnecessarily disrupting a critical and valued service provided
to Members.
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APPENDIX C

Appendix C: Feedback on less preferred board structure options

Alternative board structures. Key interest holders did not support the status quo, or current Engineers Canada board structure and size. Of the four
alternatives presented for discussion:

» Option 2 Regional. This was the second-most preferred board structure, although the support was far less than Option 3 OROS.

* Key interest holders recognized that a regional board structure could be aligned with a national alliance strategy, that it would provide
appropriate balance of Member “seats”, room for external views, and conceptually it might ‘make sense’.

» Some concerns were raised about unnecessarily complex processes that would be needed to nominate directors to the Engineers Canada
Board from a regional perspective.

* Multiple consultation groups commented on the potential for a regional approach to increase the level of “politics” or “lobbying”, which they
feel is already evident in the current governance system.

» Option 4 Hybrid or External Board. Option 4 generated a small degree of strong interest from some key interest holders.

»  While the largely external or hybrid option was strongly favoured by some participants (Option 4), it was perceived as a long-term option that
could be attained by a more mature governance system in future.

* However it was perceived as unattainable or unrealistic — too large a step — from the current Engineers Canada governance model to be
supported. It was viewed as a long-term consideration.

» CEO:s as Directors. This was the least preferred option by key interest holders, and strong pushback was observed. Concerns raised include:
»  Current workload of provincial and territorial regulator CEOs
» Conflicting fiduciary responsibilities to Engineers Canada as a director and the regulator

» Concerns related to the potential focus on day to day operations, and perceived difficulty in addressing issues of national importance and to
provide effective oversight of Engineers Canada as a separate legal entity.
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External Comparator Analysis

Introduction

Part of Cosgrove & Co.’s governance review activities included a comparative analysis of up
to four (4) non-profit organizations for examination.

To inform our process, and select comparators best suited for this analysis, we developed
selection criteria which are described in the box to the right, and developed a long list of
potential comparators. Following preliminary assessment of the comparators, the review
team’s recommended list of candidates was reviewed with the GRTF and consensus reached
on the final four external organizations for comparison.

A key area of consideration was to identify organizations that considered themselves now or
in the past, a ‘national alliance of regulators’ and to understand how their governance model,
practices and unique journey may be of particular relevance to Engineers Canada.

Objectives of the work. The goal of this comparative analysis was to:
» To understand how other organizations interpret their purpose as a national alliance; and

» To identify structural barriers or practical impediments to a national alliance model that
have been experienced by other organizations; and

» To apply learnings to the Engineers Canada governance review, and inform the work of the
review team and key interest holders, about the experience of other organizations that may
be useful in assessing governance opportunities.

Selected Comparators. The organizations selected for examination were:

e Canadian Alliance of Physiotherapy Regulators (CAPR)

« CPA Canada (CPA-C)

» National Association of Pharmacy Regulatory Authorities (NAPRA)
* Engineers Australia (EA)

A confidential, one-hour discussion was held by invitation of the review team with the Board
Chair and/or Executive Director or Chief Executive Officer of each organization. K=\ insights

emerging from our discussions and document analysis are presented in the foll 131 | pages.
© Cosgrove & Co Strategy Consulting Ltd.
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Comparator Selection Criteria

O Sector: Canadian Non-Profit (e.g. non-profit organizations
established under the federal legislation, Canada Not-for-profit
Corporations Act (CNCA) or similar.

U Mandate: Strong public interest dimension, either directly or
indirectly through serving Members.

O Governance Model: Federated, with a board of directors that holds
fiduciary responsibility (versus plays an advisory role)

U Members: Provincial regulators as Members, or which make
nominations to the board of directors

O Scope: National (now or in the past)

O Recent history of governance evolution and modernization:
Organizations that are believed to have undergone significant
governance transformation in the past 10 years

4 Other Criteria:
U At least one international organization, and
U Weighted voting structure, or
U Board skill diversity, or
Q4 Other aspects of particular relevance.

Organizations Selected for Review

CAPR | ACORP

Canadian Alliance | Alliance cana dienne des
of Physioth ismes de régl i
Regulat de La phy

NAPRA

National Association of
Pharmacy Regulatory Authorities

il
TEr ‘ A PROFESSIONAL
ACCOUNTANTS-

CANADA

e

o

ENGINEERS
AUSTRALIA
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APPENDIX D

Key Learnings from Comparative Analysis

This comparative analysis examines the governance models of four organizations that have served regulatory authorities — or continue to do so today — as a National
Alliance. Each organizations is similar to Engineers Canada in that each considers itself (or previously) considered itself a coordinating body serving regulatory
authorities, and have a fiduciary board structure responsible for overseeing the national organization. However, each are at different stages of their governance journey.
While no organization is a perfect match for Engineers Canada, there are learnings to be drawn from each organization.

Summary of Analysis and Key Learnings

n Clarity of core mission and value to Members. Comparators see value in serving provincial and territorial regulators as a national alliance. However,
their journeys provide insight into the delicate balance of aligning that primary mission, and ensuring that board structures provide oversight and focus
on the organization’s core business activities — and ensuring the organization’s service offerings are those that Members value.
Learning: Engineers Canada must explicitly define its national purpose as a national alliance, a national coordinating body, or other strategic aim. It must
articulate what only it can do nationally; what regulators expect from it; and ensure a balance between national harmonization and provincial autonomy.

n Representational boards create predictable and persistent governance risks. Several comparators advised the review team that the organization
had experienced long-standing struggles to separate the board’s fiduciary or governing responsibilities to make decisions in the interests of the
national organization versus discuss issues that may be important to the individual jurisdictions composing their membership. They commented on
financial tugs of war; inherent conflicts of appointment and directors’ duty; mixed fiduciary loyalties; and significant operational focus.

In several cases, comparators had experienced a breakdown of governance leading to a dramatic change in organizational mission (CPA Canada,
CAPR), withdrawal of Member organizations (CPA Canada), and disruption to aspects of the sector they operate in (physiotherapy, public accounting).
Root cause factors are understood to be diminishing value in the eyes of the regulator members, and ineffective oversight by the organization’s
representational board of directors leading to ineffective oversight of poor performance and operational failures.

Learning: National alliance organizations must continually demonstrate their value to Members, provide services that are of relevance and value to the
Members, and ensure that the organization’s board of directors is sufficiently independent and skilled in order to focus on national and common needs.

n Member regulators have modernized director nomination processes. With one exception, comparator organizations have moved away from
representational models of governance (e.g. Member-appointed directors on the board of directors). Three comparators (CAPR, CPA Canada,
Engineers Australia) have adopted competency-based director selection approaches, alternative appointment processes, and diverse nomination
processes that no longer directly tie to Member geographies but instead examine director candidates primarily for their competencies.
Learning: Comparator boards are largely competency-based and te 130 )t to rely on geographic models of director nomination/appointment.
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Key Learnings from Comparative Analysis (cont’d)

Optimized board size for strategic effectiveness. Engineers Canada stands apart from comparator organizations, which have far smaller board sizes than
n the current 23-director board at Engineers Canada. Good practice in non-profit governance is to limit board size at 12 directors. Other than NAPRA which has
a board of 17 even with independent directors, comparator board sizes are within 8 to 12 directors including publicly appointed or independent directors
selected by the organization. Comparators reported that the value of having a smaller board size is significant to engaging meaningfully with directors and
ensuring strategic value from the board. They commented on relative cost-savings compared to the administration and support required of previously very
large boards, and noted a faster pace of decision-making and ability to manage meeting time.
Learning: Smaller boards allow comparators to achieve greater administrative agility, director engagement, effective use of meeting time, and more cost-
effective governance than at Engineers Canada. They also see the smaller size as a key contributor to greater strategic focus and nimble decision-making.

entire board (CAPR), or at least 2 publicly appointed directors (CPA Canada and Engineers Australia). The move to greater independence of board directors is
strongly aligned with modern governance practice.

Comparator organizations reported significant value in the independent perspective to shaping and changing the dynamics of board discussions, with a far
greater ability to focus on strategic matters, than reporting and discussing issues of relevance to a particular jurisdiction.

Best practices in Canadian non-profit governance strongly favours having at least one or more independent directors to bring greater strategic value and
perspective to decision-making. Only one comparator fails this test. Currently, Engineers Canada does not permit independent directors on its board.

Learning: More independent boards tend not to be distracted by the ‘issues of the day’ and inherent conflicts that commonly plague representational boards.
The involvement of independent directors tends to bring more strategic discussion and alternative points of view to the board’s discussions.

ﬂ Strengthen director independence. Three of the four comparator organizations have adopted independent directors of some description, either for the

More open models of director selection. With the exception of NAPRA, comparator organizations tend to favour “open” models of board composition such
as open calls for nomination (CAPR and CPA Canada), or elections by key interest holder delegates (Engineers Australia) based on selection criteria. While
CPA Canada requires that all directors are registrants, other comparators have at least some directors from outside the profession.
Compared to these organizations, Engineers Canada’s current model is the most internally closed, in particular given informal practices by some
Regulator/Members is to nominate/appoint a representative to the Engineers Canada board that has long histories with their provincial regulatory council or as
volunteers with the Member organization. Engineers Canada’s current practice is not aligned with organizations with a similar mandate.
Learning: Comparators have made changes to minimize or avoid potential misalignment between the national organization’s board needs, homogenous
director profiles, and provincial nomination processes. Adopting a more ~~=r, competency-based nominations model has allowed some to compose their

boards based on greater consideration of ‘board as a whole’ needs. 133
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Key Learnings from Comparative Analysis (cont’d)

Ensure operational role clarity with delegating. With the exception of NAPRA, comparator organizations have moved away from their boards of
directors having direct decision-making authority on operational matters. Instead, these three comparator organizations have delegated certain, specific
authorities on critical matters such as accreditation and standard-setting, to independent bodies that maintain a connection with the board.

It is our understanding that there is no mechanism for interference in decisions made once authorities have been delegated. This mechanism has allowed
the boards of directors to elevate their discussions to strategic levels and matters of national importance, and leave the mechanics to the experts.

Learning: Adopting a clear governance role framework with specific delegated authorities has enabled comparator organizations to improve operational
efficiency and prioritization, reduce confusion, duplicative work, and enable greater effectiveness.

n Alternative funding models and balanced voting. Comparator organizations did not specifically address funding challenges, however the review
team observed differences in the funding model approaches used by various comparator organizations. For example, fixed funding allocations from
Member organizations to support national coordination and harmonization activities (e.g. NAPRA), versus those activities which may vary in effort or
upkeep based on the number of registrants. It is worth mentioning that none of the comparator organizations employ a weighted voting approach.

Learning: Engineers Canada’s weighted voting approach and funding model may not align with the desired national alliance model, and may not
incentivize collaboration or further entrench provincial barriers to harmonization.

n Improve governance culture and transparency. One comparator organization reported that while its board is composed of CEOs and direct Member
appointees (NAPRA), there are very few occasions when the board struggles to make decisions that are aligned with its mandate of overseeing a
national alliance. It was reported that directors (NAPRA’'s Member CEOs) may need reminding and coaching to avoid delving into operational matters,
however the organization has deliberately chosen a consensus-based decision-making model in which dissent from any regulator/member means the
organization will not move forward with that decision. This approach slows decision-making however it has reportedly built considerable trust.

Other comparator organizations reflected on the transparency required of the organization to its Members, the adoption of evidence-based decision
frameworks and consultation processes, and the need to strengthen meeting discipline.

Learning: Engineers Canada should consider Member roles and transparency in making decisions, and adopt decision-making clarity, and
communication practices that foster a culture of governance trust and accountability.
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Summary Table - Comparing Engineers Canadav to others

engineerscanada
ingénieurscanada

Leg?l St_ructure and Enabling Federal not-for-profit (CNCA)
Legislation

Under discussion — assumed to be National

Primary Mission Alliance

« National authority for accreditation (through
CEAB) and international qualifications
(through CEQB)

« Other: Advisory/coordinating

Membership Model Provinciallterritorial engineering regulators
Binding Authority over : - .
Board Role Fiduciary

Board Structure 23 directors
Director Selection Direct nomination / appointment by Members

Degree of National Authority

Independent Directors No

President/Chair and Term President — 1 year
Ei';ﬁftor Term Length and 3 years; renewable 1 time

Accreditation Role Yes

Funded by per capita assessment paid per

ALENEI U Registrant by Members

Formal Coordination
Mechanisms

e Multiple coordination, operational and
governance structures

© Cosgrove & Co Strategy Consulting Ltd.

e Board-Approved consultation policy/process

CAPR | ACORP
gfalwdi:!n Alliance Alliance wnadiemle des
Rr;lllnlnr\ de la plm.iuu.e-'-r.,pu-

Federal not-for-profit (CNCA)

Provider of Evaluation Services (national
credentialling exam and document review for
international applicants) -- previously a
coordinating alliance of Prov/Terr Regulators)

None — CAPR creates assessment products
and PRAs choose to use them (or not)

Provincial / territorial regulatory Authorities
No direct binding authority
Fiduciary

8 directors selected by CAPR (formerly
Member CEOs or their delegates)

Open call for directors; CAPR selects

Yes - all directors

Chair - 2 years

Unknown

No

Funded by exam revenues and other services

to regulators; no control over provincial
finances

Model standards, schedules, guidance
documents
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NAPRA

National Association of
Pharmacy Regulatory Authorities

Federal not-for-profit (CNCA)

Coordinating alliance of Provincial / Territorial
Regulators; sets national standards for drug
scheduling (optional for members)

Advisory / coordinating on policy matters

Provinciallterritorial pharmacy regulators

No direct binding authority

Fiduciary - Strategic coordination and policy
alignment

17 directors composed of Member CEOs,
Canadian Armed Forces, 3 reps from
territorial govts

Nomination/appointment by Members

No
Chair - 2 years (TBC)

No

Funded by member contributions; no control
over provincial finances

Voluntary use of common assessment
frameworks & tools
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i CHARTERED
PROFESSIONAL
ACCOUNTANTS

CANADA

Federal not-for-profit (CNCA)

National professional body; sets
accreditation standards

National standard-setting and certification
authority

Individual CPAs (formally provincial /
territorial authorities)
Yes, within nationally agreed frameworks

Fiduciary - National governance and
oversight

12 directors elected by Members
(Registrants) + 2 public

Open call for directors; CPA-C selects

Yes - 2 public directors

Chair - 2 years (TBC)

Three two-year terms, max of six years
Yes

National body controls certification,
national programs, and revenues

Formal MOUs and agreements with
provincial bodies

APPENDIX D

P

S 4

ENGINEERS
AUSTRALIA

 Dimension | Engineers Canada CAPR NAPRA CPA-C . BEA

Incorporated by Royal Charter

National professional body; accreditation
of programs

National authority for membership,
standards and accreditation

Individuals (e.g. prof. engineers, eng
technologists, eng, associates)
Yes

Fiduciary - National governance and
oversight

6 directors elected by National Congress
+up to 2 public

Elected by National Congress
representatives of EA’s 30+ stakeholder
bodies

Yes — 2 public directors
National President — 1 year; renewable?

Director: 4 years, non-renewable
Congress Delegate: 4 x

Yes

National body controls membership
revenues and programs

Internal governance and regional
structures
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Comparative analysis
Snapshot of external comparators

APPENDIX D

Sector:
Mandate:

Governance:

Members:

Scope:

Canadian Alliance of ‘_ﬂk‘ SP?F%F
Physiotherapy Regulators (CAPR)

ACORP

Alliance canadienne des
organismes de réglementatior
de la physiothérapie

Regulators

Regulated healthcare profession

CAPR is an evaluation service provider to its members (the Canadian
provincial and territorial physiotherapy regulators). It reviews the
education and qualifications of applicants educated outside of Canada.
For both Canadian- and internationally educated physiotherapists, CAPR
administers the national Physiotherapy Competency Examination.

Phased transition to new competency-based structure —

final phase complete at AGM in June 2025. Now director
appointments are fully independent of regulatory bodies (previously,
Regulator/Members appointed representative directors). CAPR has
moved to a fully competency-based board of directors.

Provincial / Territorial Regulators

National

CAPR has been candid with the review team about difficult recent years, financial
difficulties and failed projects which contributed to a complete re-thinking of CAPR’s
governance structures.

Over the past three years, it has redefined its role as a Provider of Evaluation Services
to regulators and no longer sees itself as a national alliance of regulators, which it had
been for decades (and which its name signifies).

CAPR will undergo a rebranding and name change in 2026 to reflect its new
positioning and understanding of its role.

© Cosgrove & Co Strategy Consulting Ltd.
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Chartered Professional Accountants “ﬁ“ c p A CHARTERED
B PROFESSIONAL
of Canada (CPA Canada) ACCOUNTANTS
CANADA
Sector: Professional Association
Mandate: CPA Canada supports the profession and represents Canadian CPAs at the

national and international levels. CPA Canada works closely with the
provincial, territorial and Bermudian bodies to secure and promote the
Canadian CPA as the pre-eminent, globally respected business and
accounting designation. It also performs accreditation of Canadian
educational programs.

Governance: The board is composed of eight directors, four of whom are nominated by
the regions, two public directors, and the Chair and Vice-Chair, as
nominated by the board. Fully competency-based board.

Members: Individual CPAs (effective April 2026); formerly provincial regulators

Scope: National — although Ontario and Quebec no longer participate in CPA
Canada as Members, individual professional accountants in Ontario and
Quebec can join CPA Canada on a voluntary basis.

Since 2023, CPA Canada has refocused its attention to individual CPA Registrants, after the
Ontario and Quebec regulatory authorities withdrew as members. It is reported that
member needs were not being met by the Association, and the cost structures were at the
heart of tensions within the federated model. Significant reputation damage and loss of
relevance has been reported.

Effective April 1, 2026, CPA Canada will become an association of professionals, relying on

attracting and serving members to drive revenue. It is becoming an entrepreneurial

organization, but with greater financial uncertainty compared to past years when provincial
smbers contributed fixed amounts for their involvement.
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Comparative analysis
Snapshot of external comparators

National Association of Pharmacy NAPRA Engineers Australia (EA) g
ngm National Association of
Regu'atory Authorities (NAPRA) Pharmacy Regulatory Authorities CNGINEERS
Sector: Professional Association e
Sector: Regulated Healthcare Profession Mandate: Maintaips .Challrte.red credentials (akin tp P.Eng). .
Accredits institutions. Serves as the voice and champion
Mandate: Serve its membership and act as a resource for the of members. EAUS is not a Regulator. Engineering
public [https://www.napra.ca/about-napral] registration and licensing is governed by States
Governance: Board of Directors comprised of 17 directors (14 Governance: Board of 8 Directors = 6 elected by National Congress +
Members + 3 independent Directors); equal voting rights 2 directors appointed by the board (need not be

engineers), as well as a National Congress = ~30
members representing key interest holders from its
various divisions, disciplinary colleges, technical

Scope National scope societies, special interest groups, national committees, &
the Board (see next page for overview)

Members: 13 provincial/territorial pharmacy regulatory authorities
(PRAs), and Canadian Forces Health Services.

Members: 140,000 chartered engineering professionals
NAPRA serves as an alliance that brings together Canada’s pharmacy regulators with Scope National
the shared goal of protecting public health through effective regulation. Engineers Australia is a national association that is deeply involved in championing the
NAPRA is not a regulatory authority itself and does not have any authority over the engineering profession, and ensuring highly competent, ethical and high-value work by
PRAs, pharmacies, or pharmacy professionals. PRAs: Regulate pharmacy practice in engineers. It performs standard-setting and accreditation activities through its
their respective jurisdictions in the public interest. independent bodies, particularly a National Accreditation Board comprised of a staffed
However, the Board of NAPRA makes final decisions on drugs to be listed in the ég;ﬁi';?:;on Centre which leveraging many volunteers from the academic

National Drug Scheduling Manual that PRAs use to make decisions in their
jurisdictions. Engineers Australia’s governance model is complex, and includes a National Congress

through which various constituent groups are represented. Congress has the authority
to elect the Engineers Australia Board of Directors, which in turn has fiduciary
responsibility for overseeing the organization and ensuring it achieves its mission.
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Appendix E
Review & Consultation Process
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Review & Consultation Process

About this review

Cosgrove & Co. was selected in Spring 2025 by Engineers Canada (“EC”) in
a national, competitive process to obtain independent, third-party assistance

to perform a governance review and consultation process.

The review reports directly to, and is overseen by, a Governance Review
Task Force (“the Task Force” or “GRTF”), established by the Engineers
Canada Board in 2024. The Task Force reports, and is accountable, to the
EC Board of Directors. It is composed of representatives of the Board of
Directors and key interest holders.

Our approach and review activities

Cosgrove & Co. uses a proprietary conceptual framework to assess the
governance effectiveness and efficiency of an organization’s current model
and practices. The framework used in this review describes the six core
elements of governance effectiveness.

For this review, the most relevant areas of examination are related to EC’s
structures, board composition and director talent.

Given the context, we also must consider two broader questions: Why are
these governance concerns so persistent? What is contributing to the
ongoing discontent of some Members on these topics?

© Cosgrove & Co Strategy Consulting Ltd.

Board
Structures,
Composition &
Talent

Governance
Culture &
Practices
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Duty of Care &
Fiduciary
Responsibility

Board
Processes,
Policies &
Procedures

Governance

Effectiveness

CEO Selection,
Support &
Performance

Risk Oversight
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APPENDIX E

Review & Consultation Process

Key review activities

An initial project kickoff meeting was held with the Task Force to ensure alignment on project
reporting, deliverables and timelines’, and further consultation began to ensure we understood the Step 1
context of the project. Kick Off & Initial

Consultation

The review team designed and executed an interest holder engagement plan to gather input and
perspectives. The team met directly with provincial and territorial engineering regulatory
authorities, and other interest holders in the governance structure, to obtain their input to the

review process. Step 2
Engage interest Step 3
The project was organized into two “rounds” of consultation: holders and : :
pro) g Understand Current Comparative Analysis
* Round 1 involved a survey of the EC Board of Directors; a group consultation with the EC Practices

Board; 90-minute meetings with representatives of each Member, Member follow-up meetings
as required, confidential interviews with CEAB and CEQB Chairs and related EC staff, as well

as group consultations with CEAB and CEQB; and a robust document review to assess the ey 2 Step 4
current EC governance model. Identify and Consult on
) _ o _ o Proposed Alternative
* We also began a comparative analysis and selected four organizations to review to assist in Governance System
identifying challenges or areas of improvement to current governance model and board
practices.
» The conclusion of the Round 1 phase of work included development of Draft Problem Step 5
Statements based on our review to that point. The interim report was shared with key interest Advise on One

Governance Solution,
Per Issue Under Review

holders, and an in-person workshop was held in Ottawa in October 2025 with more than 50
participants. The workshop provided candid and valuable feedback and demonstrated a
general consensus regarding National Alliance, as well as the draft problem statements.

1. Project timelines and the consultation schedule are set out in Appendix F. 140
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APPENDIX E

Review & Consultation Process

Key review activities

* Round 2 focused on synthesizing the data and perspectives from Round One and then generating
potential solutions to the three identified governance problem statements. A second round of . Step 1 -
extensive consultations was undertaken with Member representatives and key interest holders chc:ic()r?szlf;tlirg::al
across the country to obtain their observations, feedback and suggestions.

» These discussions provided an opportunity for them to respond to the initial draft Round 1
recommendations and weigh in on the options to address some of the governance
. ey . . . Step 2
challenges identified in the earlier phase of work. These consultations were critical to En )
gage interest Step 3
strengthening our understanding of the pros and cons of some of the options presented for holders and C . .
, - : : Understand Current omparative Analysis
consideration. Consequently, the process supported us to rethink or refine some Practices
recommendations.

» Also during this period, senior officials from the four comparator organizations were interviewed to

better understand their governance journey and what lessons, or cautionary tales, Engineers Round 2 Step 4
Canada might find valuable. Identify and Consult on
Proposed Alternative
e A second workshop was held March 3@ with approximately 60 people participating virtually. At the Gox?ernance System

request of the Task Force, this workshop focused on assessing the perceived support for changes
requiring a vote by Members and the annual meeting in May.

» Following the workshop additional research and analysis was conducted as we drafted this final Step 5
report. Advise on One

Governance Solution,
Per Issue Under Review

We understand that the Board will consider this report at its April meeting and bring it and the Board’s
recommendations forward to Members at the Annual Members’ Meeting in May.
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Governance Review Framework

Comparing Engineers Canada’s
Current Model to Best Practices

What do we mean by “governance
effectiveness and efficiency”?

There are six inter-connected elements
in a governance environment that
support the organization in fulfilling its
oversight responsibilities in a way that
maximizes mission impact — while
minimizing resource waste and effort.

This includes making timely informed
decisions, maintaining clear
accountabilities, and streamlining
governance processes to support
strategic goals, interest holder trust and
operational sustainability.

© Cosgrove & Co Strategy Consulting Ltd.

Summary of Governance Elements and Best Practice Definitions

Board Structures, Composition and Talent

All governance structures, roles and
responsibilities, authority, and accountabilities
are as simple as possible. They are mutually
understood within the structures, and supportive
of the organization’s strategic objectives.

The board is composed of directors recruited to
address the organization’s needs and strategic
priorities, with appropriate diversity and
competencies to provide value to the
organization.

Directors are confident, well-oriented to their
work, and engaged in their role.

Governance Culture & Practices

The shared values, norms and behaviours that
shape how directors and leadership interact,
make decisions and uphold accountability.
Discussions are characterized by
transparency, ethics, and robustness.

The chair leads the board in setting priorities
and providing ballast to board discussions,
encouraging and giving feedback to directors
as appropriate.

The board has adopted a mindset of
continuous improvement and has adopted
mechanisms to evaluate and make progress on
its priorities.
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Duty of Care and Fiduciary Responsibilities

Directors are clear about their legal and ethical obligations to act in the best
interests of the organization, exercising informed judgement, diligence, and
loyalty in making decisions that support the mission. For directors nominated
or appointed by other entities (e.g. members or key interest holder groups),
there is strong policy guidance and evidence of processes to help navigate

conflicts of interest.

Duty of Care &
Fiduciary
Responsibility

Board
Structures,
Composition
& Talent

Board
Policies &
Processes

Governance
Effectiveness

CEO
Selection,
Support &

Performance

Governance
Culture &
Practices

Risk
Oversight

Risk Oversight

The board receives information at the
appropriate level to assist it in overseeing
and monitoring the organization’s efforts to
identify, assess and manage potential
threats to the organization’s mission,
reputation, financial health and operations.

Board Processes and Policies

Well-documented and clearly written
guidance to define how decisions are
made, how meetings are conducted
including observer roles, how
directors are nominated and
selected, all of which supports
strategic alignment and legal
compliance across the organization.

CEO Selection, Support and
Performance

The board has the right policies and
practice to ensure a qualified leader
is selected and supported. The board
provides ongoing guidance and
resources for success, and regularly
evaluates the CEO’s performance
against strategic goals.
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Project Timelines & Consultation Schedule
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Project Timeline

Step 1:
Kick Off

APPENDIX F

2025 2026

Step 2: Engage
Key interest
holder s and
Understand

Current State

Oct 8t In-Person Workshop
with key interest holders

Step 3:
Comparator
Analysis

Step 4: Identify
and Consult on
Alternative
Models

March 3 Virtual workshop
with Key Interest Holders

Step 5: Propose
one governance
solution, per
issue

inal Report
submitted

© Cosgrove & Co Strategy Consulting Ltd.
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Apr 8 Apr 23
Board
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APPENDIX F

Consultations Schedule

Provincial Regulatory Round 1 Round 2 Key Interest Holders
Authorities

Nova Scotia (ENS) July 14 & July Jan 21 Engineers Canada Board of Directors Aug 21 Jan 12 & Jan 26
22
New Brunswick (APEGNB) July 30 Dec 18 Engineers Canada CEO Group May 22 Jan 26
Prince Edward Island (EPEI) July 15 Jan 16 & Jan 26 Engineers Canada CEO Jul 16 Jan 26
Newfoundland & Labrador (PEGNL) Aug 14 Jan 20 Engineers Canada Governance Staff Aug 12 Jan 22
Canadian Engineering Accreditation
Quebec (O1Q) Aug 19 Jan 23 Board Chair (+ Staff support, Round 1) Aug 19 Jan 12
Ontario (PEO Aug 7 Jan 9 & Feb 5 ' i i itati
(PEO) g gggfglan Engineering Accreditation Sept 20 Feb 7
Manitoba (EGMB) July 29 Jan 20
Canadian Engineering Qualifications Sept 5 Jan 16
Saskatchewan (APEGS) July 16 Dec 18 Board Chair (+ Staff support, Round 1) P
Alberta (APEGA) July 14 Feb 5 gggf§|an Engineering Qualifications Sept 21 Jan 21
British Columbia (EGBC) July 15 Dec 16
NW Territories & Nunavut (NAPEG) Aug 14 Dec 9 Workshops Round 1 Round 2
Yukon Territory (EY) Aug 14 Dec 18 Presentation of R1 and R2 Draft Report October 8 March 3
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2025 Governance Review - project governance and key roles

Members
* Ultimate decision-makers about adoption of changes to
Engineers Canada governance structure (if any)

Engineers Canada Board of Directors

* Oversees and monitors the project

» Reviews and considers interim and final review reports, and
any recommended improvements

Engineers Canada CEO & Staff
* Provide input, coordination and project management
support for review team

Governance Review Task Force

» Provides oversight, guidance and input to the project as the
governance review unfolds

* Reviews and provides feedback on draft reports and
recommendations

Review Team

* Accountable for conducting an independent, unbiased third-
party review

» Engages directly with interest holders

» Prepares project reports for review/feedback by GRTF, and
makes recommendations to the Board of Directors

© Cosgrove & Co Strategy Consulting Ltd.

Review Team and Project Governance Structure

Members

Engineers Canada Board of Directors

Governance Review Task Force (GRTF)

Darlene Spracklin-Reid, PEGNL
John Van der Put, APEGA
Michael Wrinch, EGBC

Christian Bellini, PEO (GRTF Chair)
Sophie Lariviere-Mantha, OIQ
Jennifer Quaglietta, PEO

Engineers Canada
Philip Rizcallah, CEO

Light Go, Project Sponsor
Joan Bard-Miller, Project Owner
Mélanie Ouellette, Project Manager

pDSArove ¢ 0 B B B
& 0SQroVve JA Project Directo
RoAA acdonald BA PHR DAD enior Assoclate
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APPENDIX G

Engineers Canada Governance and Organizational Structures

Engineers Canada
organizational structure

Regulators
“The Members”

Engineers Canada
Board

Board
Committees

Operational
Committees

Support

bkl

SOURCE: Engineers Canada

Advise

Liaison

Consultative and networking groups
supported by Engineers Canada
(National Coordination Groups)

CEO Group

Presidents
Group

Admissions

Discipline & Enforcement
Prof. Practice
Communications
Information/Technology
Finance & Administration

Officials
Groups

Support
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EC’s governance structure, includes but is not limited to, the
Board, its Committees and direct reports (CEAB, CEQB, CEO).

About the Members:

EC is accountable to its Members - the 12 engineering
regulators.

Members meet once per year.

All Member motions require a 2/3 — 60% maijority: approval of
the strategic plan, amount of per capita assessment, approval
of special national initiatives.

Voting is weighted by number of Registrants (see next page).
Members can send an observer to Board meetings if a a
director they nominated is absent. Observers can participate
in discussions.

About the EC Board:

Consists of 23 directors, representing each Member.

The number of directors varies by Member (see diagram next
page.

Members can nominate as many individuals as they wish. EC
has developed a Board composition profile ( )
which identifies desirable competencies and skills.

Directors have one vote each at board meetings.

A 2/3 majority is required for board resolutions.

Directors are normally elected to a term of 3 years, renewable
once, for a lifetime maximum of six years. Certain roles (e.g.
President-Elect, President, Past President) can continue
beyond the expiry of their term.
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Engineers Canada — Member voting structure

Total Percentage of Members Vote, by Jurisdiction
(One representative by jurisdiction, weighted voting)
SK, 14573, 5% YK, 1422,0%

AB, 62507,
19%

QcC, 72813,
23%

: BC, 38932, 12%

PEl, 1065, 0% w

| MB, 9416, 3%
" NB,5561,2%
ON, 101151, \_NL, 4855, 1%
31% | \UNs,8774,3%
NT, 2291, 1%

Figure 6: Example of Weighted Voting at Annual Meeting of Members, approximate represented Registrants in 2024.

SOURCE: Engineers Canada
149
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About Weighting Voting for Board and Member Meetings:

The weighted voting approach at Members’ Meetings is a topic
for consideration in this governance review. An example of the
weighted voting in 2024 is shown in the diagram to the left.

Consider:

Each jurisdiction has one seat at the Member table.

Voting is weighted, based on the number of Registrants in
each jurisdiction.

All motions at Members meetings require a minimum of
two-thirds of the Members voting, representing a minimum
of sixty percent of the Registrants.
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Engineers Canada Board of Directors

Board of Directors’ Structure and Composition .
EC Board of Directors

The current size of the Board is 23 directors. Note that Engineers Canada’s Articles allow Number of Directors Nominated by Members
for 12 to 45 directors. -
The composition of the Board, which includes the number of directors nominated by '

Members, as shown in the diagram to the right. ~ BC

'w

Nominations Process for the Engineers Canada Board j"l

o NL 1

Engineers Canada produces a skills profile and distributes to Regulator/Members with
information related to the desirable skills and competencies that would be preferred by the

While Engineers Canada board makes the formal appointment, in practice, only on 2
Member has put forward more than one name for consideration by the board. |I|

The Regulator Councils are responsible for selecting their nominees. The nomination
processes are linked to the Regulator’s by-laws and term lengths/limits

[Nilov s

'“L;'_'II PEI 1
e+
i m
=
1 I
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Engineers Canada Standing Committees — CEAB and CEQB

Engineers Canada - Canadian Engineering Accreditation Board

Engineers

Canada Board

SOURCE: Engineers Canada

Engineers Canada - Canadian Engineering Qualifications Board

Engineers

Canada Board

SOURCE: Engineers Canada
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The CEAB was created in 1965 to accredit
Canadian engineering programs on behalf of
engineering regulators. Applicants who graduate
from a CEAB-accredited program do not have to
pass entry-to-practice exams.

The CEAB assists the EC Board by recommending
accreditation criteria, providing advice and
recognition services to Washington Accord
members and quality engineering education in
Canada and the World.

CEAB membership is approved by the EC Board.
Two directors are appointed to the CEAB as EC
Board representatives.

The CEQB was created in 1987 to create tools to
assess individuals that had obtained their degrees
outside a Canadian accredited engineering
program .

Over time, CEQB also started tackling various
issues beyond academic assessments, and now
produces and reviews papers, guidelines on
admission, continuing competence, engineer-in-
training and practice as well as syllabi on basic,
complementary and discipline-specific studies.

CEQB membership is approved by the Engineers
Canada Board. Two directors are appointed to the
CEAB and CEQB as Engineers Canada Board
representatives (voting members).

APPENDIX G

About CEAB and CEQB

» The EC Board has 5 standing
committees, including the
CEAB and CEQB.

» CEAB and CEQB report to
the EC Board via their chairs.

» They are also known as sub-
boards.

» Each standing committee has
its own sub-committee
structures, as shown in the
diagram on the left.

provides
the Terms of Reference for
the CEAB and CEQB.

Engineers Canada | Governance Review and Consultation Final Report | April 1, 2026 121


https://engineerscanada.ca/about/governance/policies-documents-and-resources/board-policy-manual
https://engineerscanada.ca/about/governance/policies-documents-and-resources/board-policy-manual
https://engineerscanada.ca/about/governance/policies-documents-and-resources/board-policy-manual

A timeline of governance discussions and board size changes

To better understand how Engineers Canada arrived at the current context, we prepared
a timeline to illustrate the various governance discussions and board size changes arising

over the past 20+ years

engineerscanada
ingénieurscanada

2010

As part of the Synergy Task Force, a
new system was put into place in
which the size of the board would be
set by the number of Registrants in
the jurisdiction.

1 director for each Member with fewer
than 20k Registrants, to 5 directors
for each Member with 80k-100k
Registrants.

The resulting size is 23 directors.

Prior to 2002

In recent memory, up to 2002, the Engineers Canada board was

composed of:

e 1director from each Member contributing less than 10% of
the Assessment 2 directors from each Member contributing
between 10 and 20% of the Assessment

e 3directors from each Member contributing more than 20% of
the Assessment.

2002 to 2010

The number of directors was fixed at 18, to be reviewed every 5
years: 2 Regulators had 3 directors, 2 regulators had 2 directors,
and 8 regulators had 1 each.

Source: All information was taken from Engineers Canada documents furnished to the review team, including Members Motions, Briefin

2015

The Beckett Report reviewed the
implementation of the Synergy Task Force
and new system, 5 years later.

The report expressed concern about the
board size and risk of director disengagement
with a larger board.

He also noted that directors appeared to
prefer involvement in Member concerns,
as opposed to the governance of EC,
noting that a smaller board size might better
attend to governance and oversight, whereas
a larger board size would better suit a board
that serves the needs of its key interest
holders (e.g.Members and others).

Fall 2017

Engineers Canada begins
consultations with regulators on the
issue of board size.

Most preferred a smaller board and
maximum size. 10 of 12 regulators
supported a board of 12.

The remaining 2 regulators would
consider a board size of 16.

documents. No efforts were made to validate the accuracy of the information contained in these documents.

© Cosgrove & Co Strategy Consulting Ltd.

May 2018

Althe AMM, two motions were passed re: scope of the Governance,
Strategic Planning and Consultation (GSPC) project, then entering its
final Governance 2.0 phase.

e Motion 5665: That the...Board be directed to ensure future
governance review and planning (“Governance 2.0") include review
of Board and Committee governance, adoption of best practice and
mechanisms to improve the efficiency and performance of the board
and committees. ... members ask that (‘Governance 2.0)
consultation and reporting make reference to board and committee
size... membership..."”

* Motion 5666: That the Members restrict further growth to the Board
of Engineers Canada until [...] Motion 1 is addressed to the
satisfaction of the Members.”

Engineers Nova Scotia also brought forward a motion at the Members’

Meeting, to reduce the board size to 12. The motion was defeated,

despite 10 of the 12 Regulators supporting it.

October 2019

The final report of the GSPC project did not
address Board size.

The board tasks the Governance
Committees to develop a plan to reduce the
board size pursuant to Members motions
5665 and 5666.

The Governance Committee begins work on
a plan to move from 23 to 16 board

APPENDIX G

A clue:

A potential issue of strategic
misalignment was noted in 2015.
Subsequent efforts appear to work on
the observed “symptoms” of the
problem - not the underlying causes.

May 2020

The Governance Committee brings forward a
“Report on Board Size” to the AMM, and 2

motions:
1. Thatthe board report out to the

Members for their consideration and
2. Thatthe board recommend the plan to
reduce the size of the board through

attrition of the Members.

As a result, the board passed Motion 1 but

defeated Motion 2. The board report was

distributed to Members.

April 2025

10 years after concerns were noted by
the Beckett report, and efforts were
made to address the board size issue,

The current review process was
initiated by the board as part of the
strategic plan, with oversight by the
GRTF, and a mandate to ‘take stock’ of
the current arrangements. A key area

members over a 3 year period. 2020to 2024 of scope is Board size.
Development of the 2025-
2029 EC strategic plan
‘Governance Committee Report on Board Size” and other
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