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Non-Profits in a Nutshell 

By Arthur Drache 

Charity Law Insights, February, 2012 

http://www.drache.ca/articles/charities/non-profits-in-a-nutshell 

 
 

A recently published CRA letter[1] which deals with the 

indicia of a non-profit organization under paragraph 

149(1)(l) offers nothing particularly new but does, in our 

view, give a succinct outline of the administrative rules. 

In general terms, paragraph 149(1)(l) of the Act provides 

that the taxable income of an organization is exempt from 

tax under Part I of the Act for a period throughout which 

the organization meets all of the following conditions: 

• it is a club, society or association; 

• it is not a charity; 

• it is organized and operated exclusively for social 

welfare, civic improvement, pleasure, recreation or 

any other purpose except profit; and  

• its income is not available for the personal benefit 

of a member or shareholder. 

 

The CRA generally reviews an organization's constating 

documents, such as its articles of incorporation, by-laws 

and other relevant documents when determining how the 

organization is organized. These documents provide 

information as to the objects of the organization and, in 

some instances, how the organization will be operated. In 

addition, how the assets will be distributed upon the 

dissolution of the organization and whether the 

organization is authorized to pay dividends or make other 

payments to its members will be relevant when 

determining whether income of an organization is available 

for the personal benefit of its members. 

The letter goes on to make the following points, with which 

we agree. 

• An organization can earn profits, but the profits 

should be incidental and arise from activities that 

are undertaken to meet the organization's not-for-

profit objectives (these profits are referred to 

below as "incidental profits"). 

• Earning profits to fund not-for-profit objectives is 

not considered to be itself a not-for-profit 

objective. 

• An organization should fund capital projects and 

establish (reasonable) operating reserves from 

capital contributed by members, from gifts and 

grants, or from accumulated, incidental profits. 

 • Capital contributions, gifts and grants, and incidental 

profits should generally be accumulated solely for use 

in the operations of the organization (including 

funding capital projects or setting up operating 

reserves) and should not be used to establish long-

term reserves designed primarily to generate 

investment income. 

• Maintaining reasonable operating reserves or bank 

accounts required for ordinary operations will 

generally be considered to be an activity undertaken 

to meet the not-for-profit objectives of an 

organization. Consequently, incidental income arising 

from these reserves or accounts will not affect the 

status of an organization. 

• Limited fundraising activities involving games of 

chance (e.g., lotteries, draws), or sales of donated or 

inexpensive goods (e.g., bake sales or plant sales, 

chocolate bar sales), generally do not indicate that the 

organization as a whole is operating for a profit 

purpose 

 

"In determining whether an organization is operated for any 

purpose except profit, the activities of the organization must 

be reviewed both independently and in the context of the 

organization as a whole. Generally, we consider an 

organization that is offering its services at or near the cost 

of those services to be operating for a purpose other than 

profit. (Our emphasis) 

This is an important point as it makes it clear that a non-profit 

can charge for its services with the caveat that amounts 

charged should be geared to cost recovery, not profit making. 

A further and final caution. 

"An organization will not be exempt from tax pursuant to 

paragraph 149(1)(l) of the Act if earning profits is a purpose of 

the organization, even if the profits are destined to support the 

not-for-profit purposes of the organization or another 

organization. This "destination of funds" argument has been 

rejected by the Canada Revenue Agency and the courts on 

numerous occasions for both charities and 149(1)(l) 

organizations." 



Responsibilities of the Board of Directors 

Review your activities annually. Use the results to help you plan your board 
training activities, committee functions and committee assignments.  

What are We Doing? 
How are We Doing? 

doing 
well 

not so 
well 

don’t 
know 

Ensure Legal & Ethical Integrity & Accountability    

• Ensure adherence to legal standards and ethical norms (letters patent, bylaws, laws)  

• Account to members, funders and community  

    

Ensure Planning & Evaluation of Programs & Services    

• Determine the organization's mission and values (vision, purpose, philosophy).  

• Ensure effective organizational planning (strategic planning)  

• Review and evaluate progress.  

• Respond to changes in organization and environment  

    

Ensure Adequate Resources    

• Ensure adequate resources  

• Manage resources effectively  

    

Employ, Support & Ensure Accountability of the Executive Director and/or Volunteers    

• Select the Executive Director or key volunteers 
   

• Support the Executive Director or key volunteers  

• Assess performance and hold accountable  

  

Inspire support and public trust  

• Represent the values of the organization  

• Communicate the vision    

    

Leave the Board Better Than You Found It.    

• Recruit and orient new board members  

• Review & improve board structure and performance  

 



Know Your By-Laws 

The rules and procedures for operating your organization as a corporation are defined in your by-laws. If your board’s 

decisions to withstand challenges, they must be made in compliance with your by-laws. It is therefore important that you 

keep your by-laws up to date and that all directors are familiar with them. I recommend that a board member, preferably 

the secretary, have the responsibility of ensuring that a copy of your by-laws is present at every meeting and that the 

secretary becomes the “resident expert” in what’s in the by-laws. 

On the website of the Volunteer Lawyers Service, you will find an excellent guide to help you prepare to write by-laws. 

http://www.volunteerlawyers.org/library/attachment.81875?print   The guide suggests that you discuss the questions 

together and with a lawyer familiar with incorporation of charities and nonprofit organizations.   

 
MEMBERSHIP 

• Who are the members of your organization going to be? 

• How do potential members become members? 

• How do members continue to be members? 

• Would separating your membership into special classes be 

useful to your organization? 

• If you want to establish a classified membership you need to 

specify: 

• Into what classes will your membership be divided?  

• What voting or other privileges will be reserved for 

particular classes?  

• What will constitute a quorum for each class?  

• When there is a quorum of the class, how many votes will be 

needed to make a decision?  

• Do you want to allow cumulative voting for directors in your 

organization?   (e.g., if a member is entitled to vote for eight 

directors, he or she may cast all eight votes for the same 

candidate.)  

• What are the powers of the members? That is, what matters 

can be decided at member's meetings? (electing the Board of 

Directors, amending by-laws, other) 

• How often should the members meet? 

• What are the notice requirements for calling a member's 

meeting? 

• How many members are necessary for a quorum? (That is, 

how many members must be present for a member's meeting 

to be an official meeting at which business can be 

transacted?) 

• Who chairs meetings of the members? 

• How many votes are needed to pass a motion at a member's 

meeting? 

• May members vote by proxy (assign their rights to vote to 

another member so that their votes are counted even though 

they do not attend a particular meeting)? 

 

BOARD OF DIRECTORS AND OFFICERS 

• Who is eligible to be a member of the Board of Directors? 

May staff members serve?  

• How many members of the Board of Directors will there be?  

 

• How will the members of the Board of Directors be selected? 

• How long will Board members serve? 

• May Board members be removed from the Board of 

Directors before their terms are over? If so, how? 

• How will Board members be replaced if they resign or are 

removed before the end of their terms? 

• How often will the Board meet? When and where will the 

Board meet? 

• How will meetings of the Board of Directors be called? Who 

will call them? 

• What is a quorum for a Board of Directors meeting? 

• Is a simple majority (one half the Board members present 

plus one) enough to pass a motion of the Board of Directors? 

• Will the Board have an executive committee or any other 

regular committees? If so, how will the members of these 

committees be chosen? 

•  Are there any regular reports that the Board of Directors 

should request from the staff or officers during the year? 

(you may want to specify in the by-laws such reports as an 

annual financial report from the treasurer) 

• What officers will the organization have? 

• How will these officers be elected? 

• How long will officers serve? 

• How may officers be removed before their terms end? 

• How may officers be replaced if they resign or are removed 

before the end of their term? 

• What are the powers of the President? 

• What are the powers of the Vice-President? 

• What are the responsibilities of the Secretary? 

• What are the responsibilities of the Treasurer? 
 

OTHER PROVISIONS 

• Who can change the by-laws?  

• By what vote can the by-laws be changed? 

• Who audits the accounts and annual financial statements of 

the corporation for report to the members? 

• Who can sign on behalf of the corporation? 

 



Duties of Directors and Officers  
under Ontario Not-for-Profit Corporations Act, 2010 

 

 Standard of care 

 43.  (1)  Every director and officer in exercising his or her powers and discharging his or her duties to the corporation shall, 

  (a)  act honestly and in good faith with a view to the best interests of the corporation; and 

  (b)  exercise the care, diligence and skill that a reasonably prudent person would exercise in comparable circumstances. 

 

Duty to comply with Act, etc. 

(2)  Every director and officer shall comply with, 

  (a)  this Act and the regulations; and 

  (b)  the corporation’s articles and by-laws. 

 

Cannot contract out of statutory duty 

(3)  No provision in a contract, the articles, the by-laws or a resolution relieves a director or officer from the duty to act in 

accordance with this Act and the regulations or relieves him or her from liability for a breach of this Act or the regulations. 

 

Reasonable diligence defence 

 44.  A director is not liable under section 39 and has complied with his or her duties under subsection 43 (2) if the director exercised 

the care, diligence and skill that a reasonably prudent person would have exercised in comparable circumstances, including 

reliance in good faith on, 

  (a)  financial statements of the corporation represented to him or her by an officer of the corporation or in a report of the 

auditor of the corporation or of a person who conducted a review engagement of the corporation to present fairly the 

financial position of the corporation in accordance with generally accepted accounting principles; 

  (b)  an interim or other financial report of the corporation represented to him or her by an officer of the corporation to 

present fairly the financial position of the corporation in accordance with generally accepted accounting principles; 

   (c)  a report or advice of an officer or employee of the corporation, if it is reasonable in the circumstances to rely on the 

report or advice; or 

  (d)  a report of a lawyer, accountant, engineer, appraiser or other person whose profession lends credibility to a statement 

made by them. 

 

Consent of director at meeting 

 45.  (1)  A director who is present at a meeting of the directors or of a committee of directors is deemed to have consented to any 

resolution passed or action taken at the meeting, unless, 

  (a)  the director’s dissent is entered in the minutes of the meeting; 

  (b)  the director requests that his or her dissent be entered in the minutes of the meeting; 

   (c)  the director gives his or her dissent to the secretary of the meeting before the meeting is terminated; or 

  (d)  the director submits his or her dissent immediately after the meeting is terminated  to the corporation. 

 

 (2)  A director who votes for or consents to a resolution is not entitled to dissent under subsection (1). 

 (3)  A director who was not present at a meeting at which a resolution was passed or action taken is deemed to have consented to 

the resolution or action unless within seven days after becoming aware of the resolution, the director, 

  (a)  causes his or her dissent to be placed with the minutes of the meeting; or 

  (b)  submits his or her dissent to the corporation.  

 

  



 

Job Description: President of a Nonprofit Corporation 

(Chair of the Board of Directors) 
This generic position description was a collaborative effort of  number of  subscribers to the Boards and Governance forum of CharityChannel.com. including  The 
original draft was developed by Nathan Garber, moderator of the forum. Additional contributions were provided by  Adam Kerman, Stephen Nill, Hildy Gottlieb, Mike 
de Freitas, Jane Garthson, David Darwin. To view the full discussion, consult the CharityChannel.com archives for January, 2001.  We make no claim to having the 
“definitive” job description. Every organization has its own unique history and structure. No job description can suit every organization and it would be a mistake to try 
to adopt any job description without critical evaluation and reference to your own unique circumstances. We offer this as a starting point for your own work. 

 

General Responsibilities   

The President is responsible for ensuring that the Board of Directors and its members: 

·  are aware of and fulfill their governance responsibilities; 

·  comply with applicable laws and bylaws; 

·  conduct board business effectively and efficiently; 

·  are accountable for their performance. (see note 1) 

 

In order to fulfill these responsibilities, and subject to the organization's bylaws, the President presides over meetings, 

proposes policies and practices, sits on various committees, monitors the performance of Directors and Officers, submits 

various reports to the board, to funders, and to other "stakeholders"; proposes the creation of committees; appoints 

members to such committees; and performs other duties as the need arises and/or as defined in the bylaws. 

  

Accountability 

The President is accountable to the Board of Directors or Members as specified in the bylaws. The President may delegate 

specific duties to the Executive Director, Board members and/or committees as appropriate; however, the accountability 

for them remains with the President.   

 

Specific Duties 

 Meetings 

·  The President ensures that an agenda is planned for board meetings. This may involve periodic meetings with 

committee chairpersons and the Executive Director to draft annual and meeting agendas and reporting schedules. 

·  The President presides over meetings of the Board of Directors. In this capacity, the President: 

·  chairs meetings according to accepted rules of order for the purposes of 

o encouraging all members to participate in discussion; 

o arriving at decisions in an orderly, timely and democratic manner; 

·  votes as prescribed in the bylaws. 

In boards that operate with and executive committee, the President performs the above duties for the executive committee. 

   

Board Committees 

The President serves as an ex-officio member of board committees specified in the bylaws. In this capacity, the President's 

role is 

·  to serve as a voting member of the committee (if specified in the bylaws); 

·  to negotiate reporting schedules; 

·  to identify problems and assist the committee chairperson to resolve them, and if necessary, to bring them to the 

attention of the Board of Directors.   

 

Board-Staff Relations 

The President is the primary liaison between the Board and the executive director. In this capacity, the President: 

·  meets periodically with the executive director; 



·  ensures that periodic performance reviews of the executive director are conducted; 

·  participates in the hiring and evaluation of the executive director.   

 

Community Relations 

The President ensures that the organization maintains positive and productive relationships with media, funders, donors, 

and other organizations. In this capacity, the President serves as primary spokesperson for the organization Duties may 

include: 

·  representing the organization to the media; 

·  representing the organization on governmental or nongovernmental organizations and committees; 

·  timely and appropriate reporting of Board decisions and actions to members and/or funders and/or donors.   

 

Signing Officer 

The President is normally designated by the Board of Directors and/or bylaws as one of the signing officers for certain 

documents. In this capacity, the President may be authorized or required to sign or countersign cheques, correspondence, 

applications, reports, contracts or other documents on behalf of organization.   

 

Board Development 

The President ensures that structures and procedures are in place for effective recruitment, training, and evaluation of 

board members.    

 

Fund Raising 

The President ensures that structures and procedures are in place for securing the resources required by the organization. 

Depending upon the organization, this may require the President to play a leadership role in fundraising campaigns 

through personal contributions of services and money.   

 

Delegation 

Depending upon the organization's needs and its bylaws, the President may establish or propose the establishment of 

committees of the Board, and may assign tasks and delegate responsibilities to board committees and/or directors.   

 
Note 1 

This document uses the word "ensure" to convey the intent that accountability for the specified responsibilities lies with the President 

but it is not necessarily the President who carries out the activity. Indeed, we expect that many of these responsibilities will be 

delegated to board committees, staff, or others including experts retained for a specific purpose. The word "ensure" is not intended to 

imply any additional source of legal duties beyond those that are required by law. 

 



Job Description: Secretary of the Board of Directors 
This generic position description was developed by Nathan Garber with contributions from David Darwin, Adam Kerman, Renata Rafferty, Jane 
Garthson, Lisa Horvath, Jan Masaoka, Mike McGrael, participants in the Boards and Consultants forums of CharityChannel.com.   We make no 
claim to having the “definitive” job description. Every organization has its own unique history and structure. No job description can suit every 
organization and it would be a mistake to try to adopt any job description without critical evaluation and reference to your own unique circumstances. 
We offer this as a starting point for your own work.  Suggestions for improvements are welcome. Please address them to 
Nathan@garberconsulting.com. 

 

General Responsibilities   

Organizations are required by law and by custom to maintain certain records for several purposes, including: 

• accurate recollection of  decisions;  

• determination of eligibility to vote; 

• continuity of policies and practices; and   

• accountability of directors and officers. 

 

The Secretary is responsible for ensuring that accurate and sufficient documentation exists to meet legal requirements, and 

to enable authorized persons to determine when, how, and by whom the board’s business was conducted.  In order to 

fulfill these responsibilities, and subject to the organization's bylaws, the Secretary records minutes of meetings, ensures 

their accuracy, and availability, proposes policies and practices,  submits various reports to the board,  maintains 

membership records, fulfills any other requirements of a Director and Officer, and performs other duties as the need arises 

and/or as defined in the bylaws.   (see note 1) 

 

Accountability 

The Secretary is accountable to the Board of Directors (if elected or appointed by them) or Members. (If elected by the 

membership at a members meeting) as specified in the bylaws. 

Through the Board of Directors, certain duties of the Secretary may be delegated to the Executive Director, Board 

members and/or committees as appropriate; however, the accountability for them remains with the Secretary.   

 

Specific Duties 

Minutes 

The secretary is responsible for ensuring that accurate minutes of meetings are taken and approved.. Requirements of 

minutes may vary with the jurisdiction but should include at a minimum: 

• date, time, location of meeting 

• list of those present and absent 

• List of items discussed 

• list of reports presented 

• text of motions presented and description of their disposition. (see note 2) 

 

The Secretary signs a copy of the final, approved minutes and ensures that this copy is maintained in the corporate 

records. 

Custodian of records 

The secretary ensures that the records of the organization are maintained as required by law and made available when 

required by authorized persons. These records may include founding documents, (eg. letters patent, articles of 

incorporation), lists of directors, board and committee meeting minutes, financial reports, and other official records. 

Membership Records 

The Secretary ensures that official records are maintained of members of the organization and Board. He/She ensures that 

these records are available when required for reports, elections, referenda, other votes, etc. 



Bylaws 

The Secretary ensures that an up-to-date copy of the bylaws is available at all meetings. 

Communication 

The Secretary ensures that proper notification is given of directors’ and members’ meetings as specified in the bylaws. 

The Secretary manages the general correspondence of the Board of Directors except for such correspondence assigned to 

others.  

Meetings 

The Secretary participates in Board meetings as a voting member. 

The Secretary provides items for the agenda as appropriate. 

In the absence of the President (and Vice-President, if the position exists),  the Secretary calls the meeting to order, 

presiding until a temporary chairperson is elected.  

The secretary records meeting minutes as described above 

Depending upon the bylaws and practices of the organization, the Secretary may perform these duties for Member 

meetings (eg. AGM) and/or for an executive committee.  

Signing Officer 

The Secretary may be designated by the Board of Directors and/or bylaws as one of the signing officers for certain 

documents. In this capacity, the Secretary may be authorized or required to sign or countersign cheques, correspondence, 

applications, reports, contracts or other documents on behalf of organization.   

Filing of Documents 

The Secretary may be the registered agent with respect to  the laws of the jurisdiction.; the person upon whom legal notice 

to the corporation is served, and responsible for ensuring that documents necessary to maintain the corporation are filed. 

 
Note 1 
This document uses the word "ensure" to convey the intent that accountability for the specified responsibilities lies with the Secretary 

but it is not necessarily the Secretary who carries out the activity. Indeed, we expect that many of these responsibilities will be 

delegated to board committees, staff, or others including experts retained for a specific purpose. The word "ensure" is not intended to 

imply any additional source of legal duties beyond those that are required by law. 

 

Note 2 
Minutes should have enough information to help absent directors and members understand what issues were discussed and what 

decisions were made. Some lawyers advise that in certain circumstances, minutes should include summary of discussion, rationale for 

decision, names of those participating in the discussion, and the roll call, noting any declared conflicts of interest. These 

circumstances: are if the  matter is contentious, if board members dissent, if there is any concern about exposure to liability, or if a 

board member has a conflict of interest. 



Job Description: Board Member 
Alternate Title:   Director / Trustee  

Term:    Three years  

 

General Responsibilities: 
1. Overall governance of agency by establishing and monitoring policies and programs and supporting 

development and effectiveness of Board of Directors.   

2. Establish strategic purpose and direction for agency by participating in regular strategic planning and 

monitoring performance toward plan’s results.  

3. Supervision of Chief Executive by hiring Chief Executive and monitoring performance toward Chief 

Executive’s general responsibilities and yearly objectives. 

4. Fundraising by fundraising planning and participation to secure necessary resources to support 

operations, programs and services. 

5. Represent agency and its programs and services to stakeholders, including community, funders and 

clients.  

6. Ensure financial health of agency through conformance to up-to-date fiscal policies and procedures and 

through ongoing analysis of financial reports.  

7. Ensure effective performance of agency’s programs through ongoing program planning and evaluation.  

8. Ensure conformance to federal, provincial, local and agency policies and procedures.  

Specific Duties: 

1. Builds collegial working relationship that contributes to consensus.  

2. Contributes financially to the nonprofit. 

3. Regularly attends Board meetings and important related meetings. 

4. Makes serious commitment to participate actively in Board and committee work. 

5. Volunteers for and willingly accepts assignments and completes them thoroughly and on time. 

6. Stays informed about Board policies and committee matters, prepares themselves well for meetings, and 

reviews and comments on minutes and reports. 

 

Board Member job description provided by Carter McNamara 

http://www.authenticityconsulting.com/ 

 



Board Development Committee: Sample Terms of Reference 
The purpose of the Board Development Committee is to ensure that the board fulfills its legal, ethical, and functional responsibilities 

through adequate governance policy development, recruitment strategies, training programs, monitoring of board activities, and 

evaluation of board members' performance. 

Responsibilities 
The Board Development Committee will ensure that the board of directors is able to govern the organization effectively through: 

a) creation of governance policies and procedures; 

b) recruiting and nominating suitable board members; 

c) providing orientation and training programs for board members, and 

d) evaluating the performance of individual members and the board a whole. 

Governance Policy Development  
The Board Development Committee will ensure that policies are created and periodically reviewed which define:  

a)           the roles and responsibilities of the board 

b) duties and responsibilities of directors and officers; 

c) conflict of interest procedures; 

d) procedures for nomination, selection, and removal of directors. 

Recruitment & Selection 
The Board Development Committee will ensure that: 

a) the board does not fall below the number of directors required by the bylaws; 

b) directors appointed to the board understand and agree with the mission of the organization and the code of ethics for 

 directors; 

c) directors appointed to the board understand and agree to the time and participation requirements of board members; 

d)  directors appointed to the board understand and agree to the financial requirements of board members; 

e)  elections and appointments to the board comply with bylaws and other legal requirements. 

Education 
The Board Development Committee will ensure that directors are able to discuss, debate, and plan the following from a basis of 

knowledge: 

a) the organization’s mission, goals, objectives, programs and services; 

b) the organization’s budget and financial statements; 

c) the roles, duties and responsibilities of the board, committees, individual directors, and the Executive Director. 

Evaluation 
The Board Development Committee will ensure that the board, its committees, and its members are able to plan their activities with 

knowledge of the achievements, abilities, strengths, and limitations of current directors. 

Accountability 
The Board Development Committee will be accountable to the Board of Directors for the following: 

a) creation and annual review of a 3-5 year plan for board development; 

b) annual assessment and evaluation of board’s strengths and weaknesses 

c) ongoing recruitment of members who can augment the strengths and build on the weaknesses 

d) training, coaching, and mentoring  for directors to develop their own skills as board members 

e) monitoring the attendance and contribution of members. 

f) drafting policies and budgets for board development. 

g) keeping records of recruitment history: names suggested, who approached, what happened. 

h) producing and keeping current, documents needed for recruitment efforts 

 

Possible Governance Policies for a Nonprofit Organization 
Many boards can benefit from the development of policies to explain the responsibilities and requirements of board members as well 

as the board’s operating practices. Use this list as a starting point for a discussion of what policies your board needs and what the 

policies should say.  

 



Board Role 
 
Board Responsibilities 
• Planning 

• Financial Stewardship 

• Human Resources Stewardship 

• Performance Monitoring and Accountability 

• Risk Management 

• Community Representation and Advocacy 

• Management of Critical Transitional Phases 

 

Board Structure 
 
Authority and Accountability 
 

Committees: General Principles 
• Committee Role 

• Committee Composition 

• Committee Function 

• Committee Spending Authority 

• Committee Relationship to Staff 

 

Committees: Terms of Reference 
• Executive Committee 

• Nominating Committee 

• Finance Committee 

• Human Resources (Personnel) Committee 

• Program (or Services) Committee 

• Board Development Committee 

• Other Committees 

 

Directors & Officers: Job Descriptions 
• Director 

• Chair 

• Secretary 

• Treasurer 

• Committee Chair 

 

Board Practices 
 

Code of Conduct 
• Attendance 

• Confidentiality 

• Conflict Resolution 

• Conflict of Interest 

• Complaints and Disputes involving Directors 

• Board Relationships with Executive and Staff 

 

Evaluation of Board Performance 
 

Meetings 
 
Start & Finish Times 
 
Discussion Rules 
• Right to speak 

• Consensus & Voting 

 
Board and Committee Minutes 
 
In Camera Sessions 
 

Board Financial Practices 
• Signing Authority 

• Investment Management 

 

Fund Raising  
• Gift Acceptance 

• Grant-Seeking 

 

Employment Practices 
• Principles of employment practices 

 



Governance Policy Template 

 

“Policies” are statements of the values, principles, and points of view of the Board of Directors, and/or the 

Corporation. They provide the rationale for but are different from “procedures” that specify how policies are to 

be implemented. This is one way to set up a policy manual. 

 

 

Policy Category 

 

Policy Number 

Policy Name 

 

approved/revised: yy/mm/dd 

Applies to  

Directors & Officers, Volunteers, CEO, CFO, Other employees 
review before: yy/mm/dd 

Purpose of Policy 
 
 
Guiding Principles 
 
 
Details: 
 
 
 
 
 
 
Implementation by 
 
 

Monitoring Method: By whom? What methods? How often? 
 
 
 

Consequences of violation: 
 
 
 

Comments: 
 
 
 
 

 

 



Sample Directors Code of Conduct Policy 

© 2002, 2003 Nathan Garber 
Approval date: _______________   Review date: Annual   Applies to: Board of Directors 

 

Membership on the Board of Directors commits all Directors (Board members) to ethical, and lawful conduct, always acting in the 

best interests of the corporation. This includes proper use of authority and appropriate decorum when acting as Board or Committee 

members.  Accordingly, Directors of The Organization agree to comply with the following requirements. 

 

1) Duty of Loyalty to the Organization  

a) When serving as members of this Board, Directors must conduct themselves with unconflicted loyalty to the interests of the 

organization. This duty supersedes any conflicting loyalty, such as loyalty to other advocacy or interest groups, membership 

on other boards, loyalty to an employer, and the personal interests of the Director. 

i) To assure openness, competitive opportunity, and equal access to information, there must be no self-dealing, nor any 

private business activity, nor personal services between any Director or family member of a Director and the 

organization except as consistent with approved policies and applicable law or bylaws. 

ii) When the Board or a Committee is to decide upon an issue in which a Director has an unavoidable conflict of interest, 

that Director shall declare the interest and excuse herself or himself from the meeting until the completion of the 

discussion and deliberation. The Director will not discuss the matter with any other Director either inside or outside the 

meeting. 

iii) Board and Committee members must not use their positions to obtain employment for themselves, family members, or 

close associates.  Should a member desire such an employment offer, he or she must first resign from the Board of 

Directors. 

iv) Board and Committee members will disclose their involvement with other organizations, vendors, or any other 

associations that might produce a potential conflict under this policy. Such disclosure will be made at least annually or 

more frequently if their involvements change. This disclosure will be recorded in the Minutes of the meeting at which the 

disclosure is made. 

 

2) Duty to Obey Applicable Laws and Governing Documents. 

a) Directors will act always within the scope of their authority as set forth in the letters patent, by-laws, and policies of the 

Corporation as well as in any applicable legislation.  

i) Directors must be familiar with the organization's governing documents and should follow the provisions of those 

documents.  

ii) Directors must be sure proper notice is given for meetings, that regular meetings are held, that directors are properly 

appointed. 

iii) Directors must be sure that the activities of the organization fall within those permitted by its approved objects of 

incorporation. 

b) Directors must respect the confidentiality of board discussions and communications pertaining to internal operations, donors, 

staff, volunteers, and clients, whether documented, verbal or electronic. These must be held in strict confidence unless 

express consent has been given or unless required by law. 

 

3) Duty to be Diligent.  

a) Directors have a duty to make and enact informed decisions and policies and to ensure that the activities of the Organization 

are carried out in an efficient, effective, honest, fair, and ethical manner. This requires that Directors prepare for meetings, 

attend meetings, participate in the discussions, and exercise their best judgement in accordance with their individual level of 

experience and knowledge.  

i) Preparation -- Directors are expected to prepare for board and committee meetings:  

(1) by reading the agenda and supporting materials prior to the meeting; 

(2) by completing any learning or work tasks assigned to the director or committee in sufficient time to prevent delays 

in decisions to be made or actions to be taken. 

ii) Attendance – Directors are expected to attend  all scheduled board and committee meetings and to resign if they are 

unable to attend at least 80% of scheduled meetings. 

iii) Participation - Directors are expected to participate knowledgeably in board and committee discussions and debates by 

listening, requesting information, reading  materials in advance, asking questions, weighing answers, and making 

reasoned decisions. Directors should obtain opinions of legal counsel, accountants, or other experts when required for 

informed decision-making. 

iv) Exercise good judgement – Directors are expected to utilize their accumulated personal and professional knowledge and 

experience in decision making, and to seek professional advice where warranted. While acting to achieve the goals of the 

organization, they must be alert to signs of trouble and to act promptly to resolve the trouble. 

 

4) Delegation of Authority 



a) Board Members must respect delineation of responsibilities respecting the role of the collective Board, the individual Board 

Members' role, the role of Board and Advisory Committees, and the role of the Executive Director. 

i) In delegating responsibility to manage and/or deliver the organization’s programs and services, whether that be to a 

committee of the Board of Directors, to the Executive Director, or to other volunteers, Directors recognize that the 

individual or group of individuals who have been delegated that responsibility, have full authority to make all decisions 

regarding that activity, provided that they do not violate any laws, bylaws, or policies of the organization.   

ii) When responsibility has been delegated to a committee, to an employee, or to a volunteer, the responsibility of Board of 

Directors is to determine the extent to which progress has been made, and to ensure that there will be or has been no 

violation of laws, bylaws or approved policies.  

b) Individual Directors must not attempt to exercise individual authority over any staff members or volunteers except as 

explicitly set forth by a motion of the Board of Directors. Only the Board of Directors as a whole has authority over the 

Executive Director. 

 

5) Compliance with this Policy 

Directors will acknowledge compliance with this policy annually by signing the declaration below, and submitting a copy to the 

Secretary of the Board of Directors.  

 

 

Declaration 

I hereby agree and declare that, during my tenure as a Member of the Board of Directors, I will:  

• Act honestly and in good faith  

• Act in the best interests of the organization 

• Exercise the care, diligence and skill of a reasonable and prudent person  

• Adhere to code of conduct above. 

 

I further recognize that my failure to adhere to the above may result in a request for my resignation as a Director or removal from the 

Board as per the by-laws. 

Date:   _______________________  

 

Signature:  ___________________________________________  

 

Print Name:  ___________________________________________  

  



Meeting Checklist for the Chairperson 
by Nathan Garber 

 
ohn Kenneth Galbraith wrote: “Meetings are indispensable when you don't want to do anything.” Unfortunately, this is true for 

many meetings I have attended. To make meetings creative and useful, a good chairperson is essential. The chair can make the 

difference between a successful, productive, stimulating meeting and a frustrating, disappointing, waste of time. Chairing a 

meeting effectively does not come naturally, but it can be learned through practice and effort. Use this checklist to help you as you 

learn the job.  

 

Before the Meeting 
Meetings are for making decisions. Be sure you understand 

what decisions have to be made at the meeting. 

• Plan the agenda to ensure that the most important and most 

time-critical decisions are made first. 

• Make sure that reports and information necessary to make 

the needed decisions are sent with the agenda in sufficient 

time for them to be read. 

• Contact individuals scheduled to make a verbal report and 

make sure they will be present or will appoint someone 

else to give the report. 

• Note when someone comes unprepared to the meeting. 

Call them in advance of the next meeting with a reminder 

to read and think about the agenda items before the 

meeting. 

• The board or committee can be severely handicapped 

when members are absent. Frequent absences may indicate 

personal problems for the member or a problem with the 

Board. If you have reason to think that any member is not 

making a serious effort to attend all meetings, call them to 

find out why. 

 

At the Meeting 

• Use a “Consent Agenda” to dispense quickly with routine 

and non-controversial agenda items. 

• Rules of order are important to ensure that decisions are 

made fairly and that the rights of the majority and 

minorities are protected. Make sure that the rules you 

follow encourage adequate discussion and participation. 

• Start meetings at the scheduled time. 

• Introduce and welcome all newcomers. 

• Summarize the issues to be discussed. 

• Clarify the time-line for discussion. 

• Keep a speakers list. Make sure that everyone who wishes 

to speak has done so before any speaker has a second 

opportunity. 

• Encourage the quiet ones. Direct questions to them or go 

around the table so that everyone can comment. 

 

 

• When discussion wanders, bring it back to the matter at hand. 

• Be alert to nonverbal behaviours signifying dissent. Ask the 

dissenter to comment. 

• When debate becomes confrontational and positions become 

entrenched, seek ways to identify the interests and values that 

underlie the be positions and seek ways to negotiate 

resolution.  

• Watch for signs that the debate has run its course. Then 

summarize the discussion and ask for a vote or expression of 

consensus. 

• Ask the secretary to read all motions, amendments to be sure 

that they are clear, express the intent of the mover, and are 

correctly entered in the minutes. 

• Before the meeting is adjourned (or before people start 

leaving), make sure that anyone who has been assigned a task 

is clear on their responsibilities and aware of the reporting 

date. 

• Check to see if anyone has a problem with the next meeting 

date and time. 

• End the meeting on time. 

 

 

After the Meeting 

• Review the previous meetings to identify problems so that 

they can be addressed before the next meeting. 

• Review the Annual Agenda to see what is coming up in the 

months ahead. Update the annual agenda if necessary. 

• Review this checklist. Consider what you might do to make 

the next meeting better, and what long-term strategies might 

improve your meetings. 

• Consider what you might do to assist new members, deal with 

absenteeism, or remediate poor performance. 

• If you have a vice-chairperson or if there is someone in line 

for the chairperson’s role, include her or him in this review 

process.  

 

 
  

J



 

Draft Risk Management Policy and Template 

 

Purpose 

The purpose of this policy is to ensure that risks to operation of the DCHC/FHT are identified, analyzed, and managed so 

that they are maintained at acceptable levels 

 

Scope 

This policy applies to the board of directors and senior management of the DCHC/FHT 

 

Overview 

Risk management is the ongoing process of identifying risks and implementing plans to address them. Often, the number 

of assets potentially at risk outweighs the resources available to manage them. It is therefore important to know where to 

apply available resources to mitigate risk in a cost-effective and efficient manner.  

 

This policy lays the framework for a formal risk management program by establishing responsibility for risk identification 

and analysis, security planning for risk mitigation, and program management and oversight.  

 
Definitions 

Risk is defined in the dictionary as “exposure to the chance of injury or loss; a hazard or dangerous chance” – 

Management is defined as “the act or manner of managing; handling, direction, or control.” – Putting the two terms 

together and you have the definition of risk management – basically handling or controlling the exposure that an 

organization has to loss.  

 

Broadly defined, risk management includes any activity, process, or policy to reduce liability exposure. From both a 

patient safety and a financial perspective, it is vital that health centres conduct risk management activities aimed at 

preventing harm to patients and reducing medical malpractice claims.  

 

Risk: The potential of harm to the DCHC/FHT or its stakeholders. 

Risk Assessment: A qualitative or quantitative evaluation of the nature and magnitude of risk. The evaluation is based 

upon known or theoretical vulnerabilities and threats, as well as the likelihood of the threats being realized and the 

potential impact to the DCHC/FHT and its stakeholders. 

Risk Management: The process of evaluating and responding to risks for the purpose of eliminating or reducing those 

risks to acceptable levels. Risk management is inclusive of the risk assessment process, and uses the results of risk 

assessments to make decisions on the acceptance of risks or on taking action to reduce those risks. 

Types of Risks 

Risks can be categorized according to the type of organizational asset that will be affected:  

• people (board members, volunteers, employees, clients/participants, donors) 

• property (buildings, facilities, equipment, contents, important papers) 

• income (donations, membership fees, grants & contributions, investment earnings) 

• goodwill (reputation, stature in the community, ability to raise funds, appeal to prospective volunteers, board 

members, & staff) 



A risk for a board member could be a lawsuit flowing from a board decision. A risk for a volunteer could be an accident 

while driving a client to an appointment. A risk for a building could be fire or water damage. A risk to office supplies 

could be theft. A risk to grants and contributions could be a change in government. A risk to goodwill could be a scandal 

involving a board member. 

Examples of risks 

• financial risk – fraud and embezzlement – financial losses due to poor decision making – misstatement of 

financial reports – cuts in primary funding – lack of proper controls over resources  

• it risk – virus infection – computer hackers – lack of security controls – theft of hardware – loss of personal 

information  

• insurance risk – insufficient coverage – incorrect types of insurance – lack of periodic reviews – lapse in coverage  

• employment risk – no background check – lack of proper hiring policies and procedures – lack of safety and 

training program – insufficient controls on access personal data – lack of formal performance review procedures  

• vendor risk – lack of credit check – no procedure for reviewing references – lack of process for contracting – lack 

of input from users  

• collaboration risk – lack of review of potential partners – lack of formal agreements – lack of understanding of 

resource allocation – lack of understanding of duties of partners  

 
Roles and responsibilities in managing risk 

All board members, employees, and volunteers have a role in risk management.  

• The role of the board is to ensure that there is a regular procedure for identifying, assessing, and managing risks. 

In addition, the board is responsible for managing risks associated with its strategic and governing role.  

• The role of the Executive Director is to ensure that procedure for identification, assessment, and management of 

operational and clinical risks is implemented. 

 
Board Approving governance policies 

Approving risk management policy statement 

Approving our risk tolerance capacity 

Ensuring strategic risks are identified, assessed, monitored and reported 

Ensuring that risks to effective governance are identified, assessed, and 

addressed. 

Executive 

Director 

Effectively managing our strategic, operational and project risks 

(accountable to the Board) 

Designated Risk 

Managers: DCHC 

and FHT 

The designated person responsible to the Executive Director for risk 

management  

Identifying operational risks 

Managing and monitoring activities within the team’s control and 

reporting to the Chief Executive 

Reporting on schedule on the progress of risk management action plans 

for which team members are responsible 

DCHC/FHT teams Participating in the process 

Carrying out action plans and reporting 

 
 
 



Risk management procedures 

 

Risk management involves three components: 

1. identifying the risks; 

2. assessing their likelihood and impact; and 

3. developing and implementing a plan to reduce or eliminate risks. 

 

The following template will be used to document risk management practices. 

 

Step 1: Risk Identification 
Step 2: Risk 
Assessment 

Step 3:  Risk Management 

List of Possible Risks Likelihood 
A/B/C/D/E 

Impact 
A/B/C/D 

What are we already doing 
about it? (mitigating factors) 

What more can 
we do about it? 

Timescale Person 
Responsible 

Reviewed 
Level of Risk 

             

              

              

              

 
  

            

 

LIKELIHOOD IMPACT 
A  Frequent: 
Will occur regularly – day to day  

B  Probable: 
 Will occur on most occasions, circumstances  

C  Occasional: 
Will occur from time to time  

D  Remote: 
May occur but not regularly or often  

E  Improbable: 
Unlikely to ever occur 

A  Catastrophic: 
Death – severe injury to staff or patients.  
Permanent shutdown of DCHC/FHT operation 

B  Critical: 
Major injuries to staff or patients 
Loss of DCHC/FHT services for extended period 
Major loss of income 

C  Marginal: 
Minor injuries to staff or patients 
Temporary loss of DCHC/FHT services 
Minor financial loss 
Possible damage to reputation 

D  Negligible: 
No injury 
No damage to finances or reputation 

 
  

  
Implementation  

 

The Executive Director is responsible for coordinating the implementation of this policy and for providing guidance on 

the interpretation of specific policy requirements. 

 

The Executive Director is responsible for setting a timetable  for regular review of risks and risk management practices. 

  



What to Look for in a Directors and Officers’ Insurance Policy 

by Ellis Carter 

http://charitylawyerblog.com/2012/06/19/what-to-look-for-in-a-directors-and-officers-insurance-policy/ 

Nonprofit clients often ask us whether they really need to purchase Directors and Officers Liability Insurance 

(“D&O Insurance”). Our answer is always an emphatic YES! D&O Insurance is an important safeguard for any 

nonprofit organization. D&O Insurance protects the directors, officers, and often even the employees and 

volunteers from personal liability that arises in connection with the organization’s activities. Even if the 

organization can’t anticipate any liability based on the nature of its activities, it should still obtain D&O 

coverage because the point of insurance is to cover the unexpected. In fact, many sophisticated business people 

will not serve on a nonprofit Board unless D&O Insurance coverage is in place. 

However, choosing the right carrier and policy may not be as straightforward as it seems. Unlike general 

liability insurance where there is standard policy language, each insurance company writes its own specialized 

D&O Insurance policy. Generally, there are two types of policy options: 

1.   Claims-made policies which pay based on the date of the lawsuit;  and 

2.   Occurrence policies which pay based on the date of the accident or occurrence. 

Regardless of the type of policy, it is important for a nonprofit to closely review each policy option to pick the 

one that is the best fit for the organization. A few of the most desirable provisions of coverage for nonprofits 

include: 

• Broad Definition of Insured. For example, a broad definition of the insured might include “any natural 

person who was, is or becomes a director, trustee, officer, employee, committee member, or volunteer” 

as well as the nonprofit organization itself. 

• Requirement to Advance Defense Costs. D&O Insurance cases are often expensive and lengthy 

therefore nonprofits should look for language that requires the insurer to advance the defense costs. The 

alternative is language requiring the insurer to reimburse the insured for the costs of defense at the end 

of the litigation which can severely stretch a nonprofit’s resources. 

• Broad Definition of Claim. A “Claim” should be defined to include not just lawsuits but also 

investigations, administrative proceedings and arbitrations. This coverage is not always available, but it 

is worth looking for since IRS, FTC, EEOC or similar investigations and proceedings can be costly. 

• Attorney Selection. The insurance company should not have complete discretion to select the attorney 

who will defend the organization.  The organization should have a significant voice in that decision. 

• Indemnification Costs. When an organization agrees to indemnify its directors in connection with 

litigation, that indemnification obligation must be funded by insurance; otherwise, it comes out of the 

organization’s own funds 

• Severability. If a policy has no severability clause, courts have held that a misrepresentation made by 

one insured will be imputed to all and that the policy may be voided as to all. 

• Insured vs. Insured Exclusion.  This exclusion denies coverage if one insured, such as a director, sues 

another insured, such as the organization. This should not apply to employment claims because these by 

definition involve a suit against the organization. Cross claims should also be excepted; otherwise the 

indemnification coverage could be destroyed for such claims. 



• Broad Coverage For Employment Practices Liability. In addition to contract causes of action, such as 

wrongful termination, nonprofit D&O Insurance policies should also address the exposures for 

employment-based discrimination and harassment. However, not all D&O policies cover these 

allegations. Those that do, accomplish this either by covering all employment-related suits or by listing 

specific exposures. If the policy includes a specific list, the reader must determine if all exposures are 

included. There should be coverage for cases arising under both state and federal laws; those specific to 

employment and those, such as the Americans with Disabilities Act (ADA), that are applicable in many 

contexts. Of equal importance, and not so easily determined, is an insurer’s interpretation of certain 

definitions. For example, if the insurer defines sexual harassment as sexual abuse, there may be no 

coverage under that D&O Insurance policy if it contains a sexual abuse exclusion. 

• “Prior Acts” Coverage/Extended Reporting Period Endorsement. Under a claims-made policy, there is 

usually a cut-off date, and any claims arising prior to that date are not covered, thereby creating a 

potential gap in coverage.  “Prior acts” coverage can fill this gap, as can an extended reporting period 

endorsement. 

To secure the best available and financially feasible D&O Insurance coverage for your organization, it is 

important to work with a broker who understands the insurance needs of nonprofits. An experienced broker will 

be able to navigate these and other questions to ensure the right coverage is obtained for the organization. 

 

Read more: http://charitylawyerblog.com/2012/06/19/what-to-look-for-in-a-directors-and-officers-insurance-policy/#ixzz1yS5scb2C 



Board Assessment Questionnaire 
Larry H. Slesinger. Self-Assessment for Nonprofit Governing Boards. National Center for Nonprofit Boards, Washington, 1991 

 

This questionnaire is designed to help us to assess how well the board is functioning, and to identify areas where the board might 

improve itself. It should take 30 to 60 minutes to complete.  To encourage candour, the questionnaire does not ask for your name. 

Your confidential responses, along with those of other board members will be compiled and distributed for discussion at a future 

meeting. 

Check off the number representing the degree to which you are satisfied or not satisfied with each responsibility. You also have the 

option of answering "not sure". 1 - very dissatisfied   2 - somewhat dissatisfied   3 – satisfied   4 - very satisfied   NS - not sure 

   

How satisfied are you that:   

All board members are familiar with the current mission statement? 1 2 3 4 NS 

The current mission statement is appropriate for the organization's role in the next two to four years? 1 2 3 4 NS 

The board's policy decisions and the organization's programs and services reflect the mission? 1 2 3 4 NS 

A written job description clearly spells out the responsibility of the chief executive? 1 2 3 4 NS 

The board respects the distinct responsibilities of the chief executive?  1 2 3 4 NS 

The board conducted its last search for a chief executive in a professional and competent manner? 1 2 3 4 NS 

The board assesses the chief executive's performance in a systematic and fair way on a regular basis? 1 2 3 4 NS 

The board is knowledgeable about the organization's current programs and services? 1 2 3 4 NS 

The board periodically considers adopting new programs, and modifying or discontinuing current programs? 1 2 3 4 NS 

The board understands the fund-raising strategy for the organization? 1 2 3 4 NS 

The board discusses thoroughly the annual operation budget of the organization before approving it? 1 2 3 4 NS 

 The board takes advantage of the budget process to consider the most effective allocation of limited resources? 1 2 3 4 NS 

 The board receives financial reports on a regular basis that are understandable, accurate and timely?  1 2 3 4 NS 

The board requires an annual audit and consider all recommendations made in the auditor's report and management letter? 1 2 3 4 NS 

The board focuses much of its attention on long-term, significant policy issues, rather than short term administrative matters? 1 2 3 4 NS 

The board has a strategic vision of how the organization should be evolving over the next three to five years? 1 2 3 4 NS 

The board periodically engages in strategic planning that helps it consider how the organization should meet new opportunities and 
challenges? 

1 2 3 4 NS 

The board currently contains a sufficient range of expertise and experience to make it an effective governing body? 1 2 3 4 NS 

The board has an effective process to identify new characteristics that new board members bring to the organization?  1 2 3 4 NS 

The board regularly identifies candidates who offer the characteristics needed to strengthen board composition? 1 2 3 4 NS 

The board provides new board members with a thorough orientation that includes board member responsibilities and important 
program and administrative information? 

1 2 3 4 NS 

The respective roles of the board and staff are clearly defined and understood? 1 2 3 4 NS 

A climate of mutual trust and respect exists between the board and chief executive? 1 2 3 4 NS 

The board gives the chief executive enough authority and responsibility to lead and manage the organization effectively? 1 2 3 4 NS 

The board has adopted adequate policies for staff selection, grievance procedures?  1 2 3 4 NS 

The board has approved an effective public relations strategy for the organization?  1 2 3 4 NS 

Board members talk about the organization to key people? 1 2 3 4 NS 

The board understands who can serve as the official spokesperson(s) for the organization when necessary? 1 2 3 4 NS 

Board members are familiar with the by-laws? 1 2 3 4 NS 

Board members receive clear and succinct agendas and supporting written material prior to board and committee meetings? 1 2 3 4 NS 

Committee assignments reflect the interests, experience and skills of the board members? 1 2 3 4 NS 

Board and committee meetings are well-organized, productive and make good use of board members’ time? 1 2 3 4 NS 

The board has an adequate amount of liability insurance to cover board members and staff in the event of lawsuits filed against them 
as individuals or against the organization as a whole?  

1 2 3 4 NS 

The board periodically reviews all of the insurance carried by the organization to ensure that it is adequate and competitively priced 
(e.g directors and officers, general liability, workers compensation)? 

1 2 3 4 NS 

What other comments or suggestions would you like to offer related to the board's performance? 



Individual Board Member Self-Evaluation 
Larry H. Slesinger. Self-Assessment for Nonprofit Governing Boards. National Center for Nonprofit Boards, Washington, 1991 

 

In addition to assessing the full board's performance as a governing body, individual board members should also take stock of their 

own performance as members of the board. Candid responses can help you formulate a personal development plan for the coming 

year. Check off the number representing the degree to which you are satisfied or not satisfied with each responsibility. You also have 

the option of answering "not sure". 

 

1- very dissatisfied   2-somewhat dissatisfied    3-satisfied    4-very satisfied    NS- not sure 

 

How satisfied are you that you: 

1. Understand the organization's mission? 1 2 3 4 NS 

2. Support the mission? 1 2 3 4 NS 

3. Are knowledgeable about the organization's major programs and services? 1 2 3 4 NS 

4. Follow trends and important developments in the organization's substantive field of interest? 1 2 3 4 NS 

5. Read and understand the organization's financial statements? 1 2 3 4 NS 

6. Act knowledgeably and prudently when making recommendations about how the organization's funds 
should be invested or spent? 

1 2 3 4 NS 

7. Focus your attention on long-term and significant policy issues rather than short-term administrative 
matters? 

1 2 3 4 NS 

8. Recommend qualified individuals with relevant skills and experience as possible nominees for the board? 1 2 3 4 NS 

9. Prepare for and participate at board and committee meetings, as well as other activities of the 
organization? 

1 2 3 4 NS 

10. Willingly volunteer and use your special skills to further the organization's mission? 1 2 3 4 NS 

11. Undertake responsibility in committees and complete work in a timely manner? 1 2 3 4 NS 

12. Take advantage of opportunities to enhance the organization's public image by speaking to leaders in the 
community about the work of the organization? 

1 2 3 4 NS 

13. Respect the confidentiality of the board's sessions? 1 2 3 4 NS 

14. Speak for the board or the organization only when authorized to do so? 1 2 3 4 NS 

15. Suggest agenda items for future board and committee meetings? 1 2 3 4 NS 

16. Avoid in fact and in perception, conflicts of interest that might embarrass the board or organization and 
disclose to the board in a timely manner any possible conflicts? 

1 2 3 4 NS 

17. Are heard and considered when you give your opinions and views? 1 2 3 4 NS 

18. Find serving on the board to be a satisfying and rewarding experience? 1 2 3 4 NS 

 

 

  



Information for prospective board members 
Let them know what you expect 

Building a strong board requires that prospective board members know from the outset what you expect from them. A 

form like this provides a concise summary of what each board member must do. If, after reading this, the board prospect 

is still interested, you can invite the prospect to submit a formal application to the nominating committee. 

 

What You Need to Know About Our Board 

Purpose of this 
form 

This form provides you with basic information about what ABC requires from its Board members.  
If you have doubts about your ability to commit the required time, attend scheduled meetings, or comply with 
these requirements, please advise the recruitment committee before they submit your name for consideration. 

Selection 
Process 

• Board members and Staff identify prospective board members. These are individuals  who have demonstrated 
leadership and commitment to values shared by ABC. 

• Prospects receive this  information package. If still interested, they are invited to attend a board meeting. If board 
and prospective member agree, prospect is interviewed by Membership Committee. 

• On recommendation of Membership Committee, name is placed on the slate for election by the membership at the 
next AGM.  

• If the recruitment is to fill a vacancy on the board, the candidate may be appointed by the Board to serve what 
remains of the term. 

Term of office: 2 years. Elected at Annual General Meeting. Directors may serve a maximum of 8 years. Directors may be appointed 
by the Board to fill vacancies until the next Annual General Meeting. 

Time 
Requirements: 

We require a time commitment of about 60 hours per year, or an average of 4 hours per month for board meetings, 
committee meetings, orientation sessions, and special events, including preparation time. We do most of our work in 
meetings. We cannot do a good job or meet deadlines without full participation from members.   

Board 
Meetings 

The full board meets at least 10 times per year, usually on the last Thursday of each month, from 7:00 pm to 
9:30.Directors are expected to attend at least 80% of scheduled board meetings. See below for meeting schedule. If 
this schedule poses problems for you, please advise the membership committee as soon as possible. 

Committee 
Meetings 

Committees meet at the pleasure of committee members in order to accomplish certain tasks by established deadlines. 
Committees cannot do their work without full attendance. 

Orientation 
Sessions 

There will be at least two half-day orientation sessions held on Saturday mornings in the month after the Annual 
General Meeting. Attendance is mandatory for ALL directors. The membership committee will arrange other orientation 
sessions as needed. 

Upcoming 
Meetings & 
Events 

Regular board Meetings  
List dates for you board meetings. 

 

Annual General Meeting 
date of AGM 

Orientation 
dates of orientation sessions 

Committee Meetings 
dates of committee meetings 

Board Evaluation 
date of board evaluation 
  
Social Events 
summer Picnic TBA  
End o f year open house TBA  

TBA = To Be Arranged 



Other Time 
requirements 

 

AGM: We hold an Annual General Meeting which includes the presentation of community service awards. 

Social Events: We normally have at one or two social events per year where staff, friends of the organization and board 
members can interact. 

Fund Raising: At present, we are funded primarily from fees-for-service, and the United Way.  Except for a major 
involvement in United Way-related activities, board members have had little involvement in fund raising. It is reasonable 
to expect this to change. Next year, we will be starting a capital campaign in which all  board members will be expected 
to play a prominent role.  

Strategic Planning: We normally hold a one-day retreat each year to review and update our strategic plan. Next year, 
we will be reviewing our mission/vision/values statement and developing new outcome measures and performance 
indicators. This will involve several meetings and one day-long retreat (on a Saturday).  

(attendance is mandatory) 

Approach to 
Governance 

Briefly stated, we believe that the Board's role is to ensure that ABC establishes and maintains the trust of the 
community by being clear in its mission, prudent and ethical in its activities, and accountable for its actions. Our 
meetings focus on planning, policy-making, and assessing our progress. 

Our Mission 
and Goals 

Insert your vision / mission / purpose statement and current goals and objectives. 

Values and 
Beliefs 

We expect all board members, staff, and volunteers, to act in accordance with the following values and beliefs. (your 
values statement) 

Directors' Code 
of behaviour 

We expect all board members to act in accordance with a code of conduct. The code is summarized below: 

As a Board member of ABC, I will 

• be committed to the mission of ABC 
• act in a manner consistent with the mission and values of ABC 
• focus my efforts on the mission of ABC and not on my personal goals 
• accept responsibility and share power in order to work as a productive, cooperating member of the Board of 

Directors 
• avoid conflicts of interest between my position as a board member and my personal and professional life. 
• support in a positive manner all actions taken by the Board of Directors even when I am in a minority position on 

such actions. 
• never exercise authority as a board member except when acting in a meeting with the full board or as I am 

delegated by the board. 
• keep confidential matters confidential. 
• be accountable to the "moral ownership" with the rest of the Directors, for competent, conscientious and effective 

accomplishment of the obligations of the Board 
• ensure that discrimination is never practised at ABC 
• act in a manner consistent with this Code of Ethics despite personal opinions, values or differences. 
• attend meetings consistently, prepare for meetings, participate fully, and otherwise fulfill my fiduciary obligations to 

ABCs  

 

 



Application to the Board of Directors  
To build a strong and effective board, you must recruit and select volunteer board members with the same diligence you would apply 

to any other important position. If you have never had an application form for directors, you can use this as a template. Identify the 

skills you need for your board and modify the form as needed. 

 

 Please complete this application. Use additional pages if required. 

 

Name 
 
Home Address 
 

phone 
 

fax e-mail  

 

Work (if applicable) Company & Address  
 
 

phone 
 

fax e-mail 

 

Summarize your experience with and/or interest in our organization.  
 
 

 

What skills and knowledge are you willing to bring to our 
board? Please indicate your experience in the following 
areas. [list skills, knowledge needed by your board]: 

very 
experienced 

some 
experience 

little or no 
experience 

strategic planning    

fundraising    

governance (board recruitment, training, evaluation)    

program planning and evaluation    

recruiting, hiring and evaluating personnel    

financial management and control (budgeting, accounting)    

communication, public and media relations;    

policy-writing    

risk management    

organizational development    

information technology    

meeting management (planning & chairing meetings)    

special events (planning and implementing)    

other (specify)    

 
For the items you checked as “very experienced” or “some experience”, please provide details.  
If not described above, please outline your experience as a volunteer board or committee member? 
Who may we contact for information about your performance in these positions? 
If you have a resumé, please attach it. Mail, fax, or e-mail  completed application to [insert relevant information] 



The Board Manual: An Orientation and Resource Tool 
source: BoardSource 

http://www.boardsource.org/Knowledge.asp?ID=3.390 

A board manual serves two functions. For the new board member, it is an orientation handbook that provides useful information about 

the organization, board structure and operations, and fellow board members and staff. For the balance of a member's board service, the 

manual then becomes an indispensable working tool and a central resource about the organization and the board. Present it to board 

members in a durable, attractive loose-leaf notebook with a table of contents and clearly divided and labeled sections Materials can be 

added and removed to create an up to date reference.  

 

To develop a working manual that board members use and rely on:  

• Don't overwhelm new board members with too much information. When several examples are available, include only one.  

• Keep each item brief. For example. A two paragraph biography of the executive director is preferable to a four page resume. 

• Use the handbook as a "textbook" during board orientation.  

• Encourage board members to read and ask questions about the material.  

• Ask board members to evaluate the usefulness of the manual each year.  

• Revise the contents or format based on their comments. 

 

A thorough board manual can include the following materials. (Remember to keep each item as concise as possible.) 

 

General information: 

 

• History, Purpose, and Administration  

• Mission statement  

• Organization fact sheet (brief history and summary of 

current programs)  

• Articles of incorporation (corporate charter) and bylaws  

• Current strategic plan (or a summary)  

• Organizational chart  

• Biography of executive director  

• Annual calendar or program schedule 

 
 

Board Information 

 

• Description of individual board member's responsibilities  

• Committee job descriptions 

• Current annual calendar of meetings  

• Description of board members' liability insurance  

• Up to date list of board members' names, professional 

titles, addresses, and telephone numbers (identify officers 

and committee chairpersons)  

 

Finance and Fund-Raising 

 

• Current financial statements and budget for the current 

fiscal year  

• Most recent audit report  

• List of donors for two fiscal years 

 

Other Information 

 

• Annual report  

• Selected press releases and articles  

• Promotional material (membership brochure, information 

brochure, advertisements, etc.)  

 

• List of suggested resources related to the organization's 

area of interest  

• Board and Committee Minutes  

• Most recent minutes  

• Board Member Information Forms  

 



Board Orientation & Training Planning Sheet 

What does a person need to know to be a good board member? When do they need to know it? How should it 

be presented to them? What belongs in the Board Manual and what should be part included in an orientation 

and training program (at the time of joining the board) or later, in a board training program?  Use this form to 

answer these questions.  

 

What are the things you wish you had known before you agreed to serve on the board? 

What are the things all new board members should know to help the board do its work? 

 

 When How  

Description/ Item Initial 
Contact 

At 
Interview 

By end 
of 1st 

meeting 

By end 
of 6 

months 

Include 
in 

Manual 

Include in 
Orientation 

Include 
in 

Training 

notes / responsibility 
 

Mission statement � � �  � � �  

Expectations for attendance �    � � �  

Financial condition  � �    �  

Annual Calendar of events � �   � �   

         

         

         

         

         

         

         

         

         

         

         

         

         

         

 



Board Governance Three-Year Planning Sheet// 

 

 Next 3 

months 

Next 6 

months 

7-12  

months 

Next 

year 

Following 

year 

Last 

Done 

Who 

responsible 

        

Planning        

Create or review mission, vision, 

values (strategic planning) 
� � � � � 

  

Strengthen leadership (board 

succession planning) 
� � � � � 

  

Ensure adequate attention to risks 

(risk management planning) 
� � � � � 

  

Ensure operational plans in place  � � � � �   

        

Evaluation        

Ensure program goals aligned 

with vision 
� � � � � 

  

Ensure program activities aligned 

with mission 
� � � � � 

  

Assess benefits & costs of 

programs 
� � � � � 

  

        

Financial Stewardship        

Review & approve budget � � � � �   

Review financial condition � � � � �   

Meet with auditor � � � � �   

Review internal controls � � � � �   

Review insurance coverage � � � � �   

Review board role in fund-raising � � � � �   

Discuss or review board donation 

policy 
� � � � � 

  

        

Board-CEO Relationship        

Review, renegotiate board & 

CEO authority 
� � � � � 

  

Chair-CEO annual planning 

meeting 
� � � � � 

  

Annual performance review � � � � �   

Design or eview CEO succession 

plan 
� � � � � 

  

Review CEO compensation � � � � �   

        

Strengthen the Board        

Board performance evaluation  � � � � �   

Meeting evaluation � � � � �   

Design or review board training 

plan  
� � � � � 

  

Design or review board 

recruitment plan  
� � � � � 

  

Board Orientation session(s) � � � � �   



Design or review board 

succession plan 
� � � � � 

  

 � � � � �   

        

Build trust and support        

Develop communication plans � � � � �   

Prepare & publish annual report � � � � �   

Review & update website 

information 
� � � � � 

  

Hold AGM & report on progress � � � � �   

 � � � � �   

 � � � � �   

 

 

 

 
 

  



Selected Online Resources for Nonprofit Boards 

Industry Canada 

Industry Canada has a free online manual for board members. Primer for Directors of Not-for-Profit Corporations. 

Industry Canada, 2002 

http://www.ic.gc.ca/eic/site/cilp-pdci.nsf/eng/h_cl00688.html 

 

Imagine Canada 

Imagine Canada has launched a Standards Program offering accreditation to charities and nonprofits that can 

demonstrate excellence in five key areas: board governance; financial accountability & transparency; ethical fundraising; 

staff management; and, volunteer involvement. 

http://www.imaginecanada.ca/ 

 

The Nonprofits Assistance Fund YouTube Channel (Nonprofits Assistance Fund) 

They have links to some short, helpful YouTube videos explaining the basics of financial management. 

http://www.youtube.com/user/NAFund 

 

The Laramie Board Learning Project   

This site covers Debra Beck's twin passions - nonprofit governance and adult learning. She also has a wiki with resources 

for board presidents and chairpersons.   

http://www.boardlearning.org 

 

Board Development Workbooks from the Muttart Foundation  

This Alberta Foundation is a leader in strengthening the nonprofit sector in Canada. The Foundation has published or co-

published a series of downloadable workbooks to help cnonprofits improve their methods of operation. 

http://www.muttart.org/board_development_workbooks 

 

Insurance and Liability Resource Centre for Nonprofits 

A Canadian nonprofit training centre created by Imagine Canada to help other Canadian nonprofits and charities manage 

their daily risk with confidence and to help you navigate insurance issues 

http://nonprofitrisk.imaginecanada.ca/node/679  

 

Management Library for Nonprofits  

Vast collection of links and helpful documents, many of which are original. Compiled by Carter McNamara. 

http://www.managementhelp.org/  

 

Nonprofit and Charity Law in Canada 

These are some of the leading Canadian firms in the fields of charity and not-for-profit law. They all publish e-

newsletters (usually monthly) or blogs on matters of law affecting nonprofit organizations.  

Blumberg Segal http://www.blumbergs.ca/non_profit.php     

Carters Professional Corporation (Carters): http://www.carters.ca/index.php  

Drache Aptowitzer LLP http://www.drache.ca/default.aspx  

Miller Thomson http://www.millerthomson.com/en/home  

 
 
 
 
 



Nathan Garber 

 

Since 1971, Nathan Garber has devoted his work and voluntary efforts to improving the 

lives of individuals and communities locally, nationally, and internationally. Through his 

work and writing, he has been recognized for his innovative leadership, his leading-edge 

thinking and his challenging of conventional ideas about the management and governance 

of nonprofit organizations. His articles have been published in Canada, the United States, 

and Australia. 

 

 

 His accomplishments include: 

• Founder and Editor-in-Chief of Nonprofit Boards & Governance Review, an electronic newsletter with more 

than 5,000 subscribers. 

• Developed and delivered university courses in governance for National Certificate Program in Voluntary & 

Non-Profit Sector Management, Not-for-Profit Management, and Arts Management programs since 1991.  

• Designed and delivered workshops management, governance, and strategic planning for a wide range of 

national, provincial, and local organizations. 

• Developed and facilitated strategic planning process for dozens of organizations since 1972. 

• Advisor to a rural development / vocational training project in northern Botswana. 

• Recipient of the John Robinson Award for contributions in assisting victims of woman abuse. 

 

Nathan Garber & Associates was established in 1986 to assist nonprofit organizations in organizational 

development, governance, strategic and program planning, evaluation, and Board-CEO relations.  

 

For a complete resumé and additional information, see http://garberconsulting.com/nathan_garber_resume.htm. 
  



APPENDICES 

 

attached are several documents, downloaded from the Internet  for your information 



Home   Corporations   Corporations Canada   Notforprofit Corporations   Canada Notforprofit Corporations Act

Corporations Canada (/eic/site/cddgc.nsf/eng/home)

Industry Canada (/eic/site/icgc.nsf/eng/home)

Model ByLaws

BYLAW NO. 1
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BE IT ENACTED as a bylaw of the Corporation as follows:

SECTION 1  GENERAL

1.01 Definitions

In this bylaw and all other bylaws of the Corporation, unless the context otherwise requires:

a.  "Act" means the Canada Notforprofit Corporations Act S.C. 2009, c.23 including the Regulations made pursuant to the
Act, and any statute or regulations that may be substituted, as amended from time to time;

b.  "articles" means the original or restated articles of incorporation or articles of amendment, amalgamation, continuance,
reorganization, arrangement or revival of the Corporation;

c.  "board" means the board of directors of the Corporation and "director" means a member of the board;
d.  "bylaw" means this bylaw and any other bylaws of the Corporation as amended and which are, from time to time, in

force and effect;
e.  "meeting of members" includes an annual meeting of members or a special meeting of members; "special meeting of

members" includes a meeting of any class or classes of members and a special meeting of all members entitled to vote
at an annual meeting of members;

f.  "ordinary resolution" means a resolution passed by a majority (for example more than 50%) of the votes cast on that
resolution;

g.  "proposal" means a proposal submitted by a member of the Corporation that meets the requirements of section 163
(Shareholder Proposals) of the Act;

h.  "Regulations" means the regulations made under the Act, as amended, restated or in effect from time to time; and
i.  "special resolution" means a resolution passed by a majority of not less than twothirds (2/3) of the votes cast on that
resolution.

1.02 Interpretation

In the interpretation of this bylaw, words in the singular include the plural and viceversa, words in one gender include all
genders, and "person" includes an individual, body corporate, partnership, trust and unincorporated organization.
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Other than as specified in 1.01 above, words and expressions defined in the Act have the same meanings when used in
these bylaws.

1.03 Corporate Seal

The Corporation may have a corporate seal in the form approved from time to time by the board. If a corporate seal is
approved by the board, the secretary of the Corporation shall be the custodian of the corporate seal.

1.04 Execution of Documents

Deeds, transfers, assignments, contracts, obligations and other instruments in writing requiring execution by the Corporation
may be signed by any two (2) of its officers or directors. In addition, the board may from time to time direct the manner in
which and the person or persons by whom a particular document or type of document shall be executed. Any person
authorized to sign any document may affix the corporate seal (if any) to the document. Any signing officer may certify a copy
of any instrument, resolution, bylaw or other document of the Corporation to be a true copy thereof.

1.05 Financial Year End

The financial year end of the Corporation shall be determined by the board of directors.

1.06 Banking Arrangements

The banking business of the Corporation shall be transacted at such bank, trust company or other firm or corporation carrying
on a banking business in Canada or elsewhere as the board of directors may designate, appoint or authorize from time to
time by resolution. The banking business or any part of it shall be transacted by an officer or officers of the Corporation
and/or other persons as the board of directors may by resolution from time to time designate, direct or authorize.

1.07 Annual Financial Statements

The Corporation may, instead of sending copies of the annual financial statements and other documents referred to in
subsection 172(1) (Annual Financial Statements) of the Act to the members, publish a notice to its members stating that the
annual financial statements and documents provided in subsection 172(1) are available at the registered office of the
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Corporation and any member may, on request, obtain a copy free of charge at the registered office or by prepaid mail.

SECTION 2  MEMBERSHIP – MATTERS REQUIRING SPECIAL RESOLUTION

2.01 Membership Conditions

[ Choose this provision if you want a single class of individual members]

Subject to the articles, there shall be one class of members in the Corporation. Membership in the Corporation shall be
available only to individuals interested in furthering the Corporation's purposes and who have applied for and been accepted
into membership in the Corporation by resolution of the board or in such other manner as may be determined by the board.
Each member shall be entitled to receive notice of, attend and vote at all meetings of the members of the Corporation.

[ Choose this provision if you want two classes of members]

Subject to the articles, there shall be two classes of members in the Corporation, namely, Class A members and Class B
members. The board of directors of the Corporation may, by resolution, approve the admission of the members of the
Corporation. Members may also be admitted in such other manner as may be prescribed by the board by resolution. The
following conditions of membership shall apply:

Class A Members

a.  Class A voting membership shall be available only to [describe category of persons (consider whether individuals or
other entities) who should have a right to vote in the Corporation] and who have applied and have been accepted for
Class A voting membership in the Corporation.

b.  The term of membership of a Class A voting member shall be annual, subject to renewal in accordance with the policies
of the Corporation.

c.  As set out in the articles, each Class A voting member is entitled to receive notice of, attend and vote at all meetings of
members and each such Class A voting member shall be entitled to one (1) vote at such meetings.

Class B Members

a.  Class B nonvoting membership shall be available only to [describe category of persons (consider whether individuals
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or other entities) who should not have a right to vote in the Corporation] and who have applied and have been accepted
for Class B nonvoting membership in the Corporation.

b.  The term of membership of a Class B nonvoting member shall be annual, subject to renewal in accordance with the
policies of the Corporation.

c.  Subject to the Act and the articles, a Class B nonvoting member shall not be entitled to receive notice of, attend or vote
at meetings of the members of the Corporation.

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the members is required to make any
amendments to this section of the bylaws if those amendments affect membership rights and/or conditions described in
paragraphs 197(1)(e), (h), (l) or (m).

2.02 Notice of Meeting of Members

Notice of the time and place of a meeting of members shall be given to each member entitled to vote at the meeting by the
following means:

a.  by mail, courier or personal delivery to each member entitled to vote at the meeting, during a period of 21 to 60 days
before the day on which the meeting is to be held; or

b.  by telephonic, electronic or other communication facility to each member entitled to vote at the meeting, during a period
of 21 to 35 days before the day on which the meeting is to be held. >

Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the members is required to make any
amendment to the bylaws of the Corporation to change the manner of giving notice to members entitled to vote at a meeting
of members.

2.03 Absentee Voting by Mail Ballot

Pursuant to section 171(1) (Absentee Voting) of the Act, a member entitled to vote at a meeting of members may vote by
mailedin ballot if the Corporation has a system that:

a.  enables the votes to be gathered in a manner that permits their subsequent verification, and
b.  permits the tallied votes to be presented to the Corporation without it being possible for the Corporation to identify how

each member voted.
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Pursuant to subsection 197(1) (Fundamental Change) of the Act, a special resolution of the members is required to make any
amendment to the bylaws of the Corporation to change this method of voting by members not in attendance at a meeting of
members.

SECTION 3  MEMBERSHIP DUES, TERMINATION AND DISCIPLINE

3.01 Membership Dues

Members shall be notified in writing of the membership dues at any time payable by them and, if any are not paid within one
(1) calendar month of the membership renewal date, the members in default shall automatically cease to be members of the
Corporation.

3.02 Termination of Membership

A membership in the Corporation is terminated when:

a.  the member dies, or, in the case of a member that is a corporation, the corporation is dissolved;
b.  a member fails to maintain any qualifications for membership described in Section 2.01 of these bylaws;
c.  the member resigns by delivering a written resignation to the chair of the board of the Corporation in which case such

resignation shall be effective on the date specified in the resignation;
d.  the member is expelled in accordance with Section 3.03 below or is otherwise terminated in accordance with the

articles or bylaws;
e.  the member's term of membership expires; or
f.  the Corporation is liquidated or dissolved under the Act.

Subject to the articles, upon any termination of membership, the rights of the member, including any rights in the property of
the Corporation, automatically cease to exist.

3.03 Discipline of Members

The board shall have authority to suspend or expel any member from the Corporation for any one or more of the following
grounds:
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a.  violating any provision of the articles, bylaws, or written policies of the Corporation;
b.  carrying out any conduct which may be detrimental to the Corporation as determined by the board in its sole discretion;
c.  for any other reason that the board in its sole and absolute discretion considers to be reasonable, having regard to the

purpose of the Corporation.

In the event that the board determines that a member should be expelled or suspended from membership in the Corporation,
the president, or such other officer as may be designated by the board, shall provide twenty (20) days notice of suspension or
expulsion to the member and shall provide reasons for the proposed suspension or expulsion. The member may make
written submissions to the president, or such other officer as may be designated by the board, in response to the notice
received within such twenty (20) day period. In the event that no written submissions are received by the president, the
president, or such other officer as may be designated by the board, may proceed to notify the member that the member is
suspended or expelled from membership in the Corporation. If written submissions are received in accordance with this
section, the board will consider such submissions in arriving at a final decision and shall notify the member concerning such
final decision within a further twenty (20) days from the date of receipt of the submissions. The board's decision shall be final
and binding on the member, without any further right of appeal.

SECTION 4  MEETINGS OF MEMBERS

4.01 Persons Entitled to be Present

The only persons entitled to be present at a meeting of members shall be those entitled to vote at the meeting, the directors
and the public accountant of the Corporation and such other persons who are entitled or required under any provision of the
Act, articles or bylaws of the Corporation to be present at the meeting. Any other person may be admitted only on the
invitation of the chair of the meeting or by resolution of the members.

4.02 Chair of the Meeting

In the event that the chair of the board and the vicechair of the board are absent, the members who are present and entitled
to vote at the meeting shall choose one of their number to chair the meeting.

4.03 Quorum 9



A quorum at any meeting of the members (unless a greater number of members are required to be present by the Act) shall
be 10% of the members entitled to vote at the meeting. If a quorum is present at the opening of a meeting of members, the
members present may proceed with the business of the meeting even if a quorum is not present throughout the meeting.

4.04 Votes to Govern

At any meeting of members every question shall, unless otherwise provided by the articles or bylaws or by the Act, be
determined by a majority of the votes cast on the question. In case of an equality of votes either on a show of hands or on a
ballot or on the results of electronic voting, the chair of the meeting in addition to an original vote shall have a second or
casting vote.

SECTION 5  DIRECTORS

5.01 Election and Term

Subject to the articles, the members will elect the directors at the first meeting of members and at each succeeding annual
meeting at which an election of directors is required, and the directors shall be elected to hold office for a term expiring not
later than the close of the third annual meeting of members following the election.

SECTION 6  MEETINGS OF DIRECTORS

6.01 Calling of Meetings

Meetings of the board may be called by the chair of the board, the vicechair of the board or any two (2) directors at any time;
provided that, for the first organization meeting following incorporation, such meeting may be called by any director or
incorporator . If the Corporation has only one director, that director may call and constitute a meeting.

6.02 Notice of Meeting

Notice of the time and place for the holding of a meeting of the board shall be given to every director of the Corporation not
less than 7 days before the time when the meeting is to be held by one of the following methods:
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a.  delivered personally to the latest address as shown in the last notice that was sent by the Corporation in accordance
with section 128 (Notice of directors) or 134 (Notice of change of directors);

b.  mailed by prepaid ordinary mail to the director's address as set out in (a);
c.  by telephonic, electronic or other communication facility at the director's recorded address for that purpose; or
d.  by an electronic document in accordance with Part 17 of the Act.

Notice of a meeting shall not be necessary if all of the directors are present, and none objects to the holding of the meeting,
or if those absent have waived notice of or have otherwise signified their consent to the holding of such meeting. Notice of an
adjourned meeting is not required if the time and place of the adjourned meeting is announced at the original meeting. Unless
the bylaw otherwise provides, no notice of meeting need specify the purpose or the business to be transacted at the meeting
except that a notice of meeting of directors shall specify any matter referred to in subsection 138(2) (Limits on Authority) of
the Act that is to be dealt with at the meeting.

6.03 Regular Meetings

The board may appoint a day or days in any month or months for regular meetings of the board at a place and hour to be
named. A copy of any resolution of the board fixing the place and time of such regular meetings of the board shall be sent to
each director forthwith after being passed, but no other notice shall be required for any such regular meeting except if
subsection 136(3)(Notice of Meeting) of the Act requires the purpose thereof or the business to be transacted to be specified
in the notice.

6.04 Votes to Govern

At all meetings of the board, every question shall be decided by a majority of the votes cast on the question. In case of an
equality of votes, the chair of the meeting in addition to an original vote shall have a second or casting vote.

6.05 Committees

The board may from time to time appoint any committee or other advisory body, as it deems necessary or appropriate for
such purposes and, subject to the Act, with such powers as the board shall see fit. Any such committee may formulate its
own rules of procedure, subject to such regulations or directions as the board may from time to time make. Any committee
member may be removed by resolution of the board of directors.
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SECTION 7  OFFICERS

7.01 Description of Offices

Unless otherwise specified by the board which may, subject to the Act modify, restrict or supplement such duties and powers,
the offices of the Corporation, if designated and if officers are appointed, shall have the following duties and powers
associated with their positions:

a.  Chair of the Board  The chair of the board, if one is to be appointed, shall be a director. The chair of the board, if any,
shall, when present, preside at all meetings of the board of directors and of the members. The chair shall have such
other duties and powers as the board may specify.

b.  ViceChair of the Board  The vicechair of the board, if one is to be appointed, shall be a director. If the chair of the
board is absent or is unable or refuses to act, the vicechair of the board, if any, shall, when present, preside at all
meetings of the board of directors and of the members. The vicechair shall have such other duties and powers as the
board may specify.

c.  President – If appointed, the president shall be the chief executive officer of the Corporation and shall be responsible
for implementing the strategic plans and policies of the Corporation. The president shall, subject to the authority of the
board, have general supervision of the affairs of the Corporation.

d.  Secretary – If appointed, the secretary shall attend and be the secretary of all meetings of the board, members and
committees of the board. The secretary shall enter or cause to be entered in the Corporation's minute book, minutes of
all proceedings at such meetings; the secretary shall give, or cause to be given, as and when instructed, notices to
members, directors, the public accountant and members of committees; the secretary shall be the custodian of all
books, papers, records, documents and other instruments belonging to the Corporation.

e.  Treasurer  If appointed, the treasurer shall have such powers and duties as the board may specify.

The powers and duties of all other officers of the Corporation shall be such as the terms of their engagement call for or the
board or president requires of them. The board may, from time to time and subject to the Act, vary, add to or limit the powers
and duties of any officer.

7.02 Vacancy in Office
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In the absence of a written agreement to the contrary, the board may remove, whether for cause or without cause, any officer
of the Corporation. Unless so removed, an officer shall hold office until the earlier of:

a.  the officer's successor being appointed,
b.  the officer's resignation,
c.  such officer ceasing to be a director (if a necessary qualification of appointment) or
d.  such officer's death.

If the office of any officer of the Corporation shall be or become vacant, the directors may, by resolution, appoint a person to
fill such vacancy.

SECTION 8  NOTICES

8.01 Method of Giving Notices

Any notice (which term includes any communication or document) to be given (which term includes sent, delivered or
served), other than notice of a meeting of members or a meeting of the board of directors, pursuant to the Act, the articles,
the bylaws or otherwise to a member, director, officer or member of a committee of the board or to the public accountant
shall be sufficiently given:

a.  if delivered personally to the person to whom it is to be given or if delivered to such person's address as shown in the
records of the Corporation or in the case of notice to a director to the latest address as shown in the last notice that was
sent by the Corporation in accordance with section 128 (Notice of directors) or 134 (Notice of change of directors); or

b.  if mailed to such person at such person's recorded address by prepaid ordinary or air mail; or
c.  if sent to such person by telephonic, electronic or other communication facility at such person's recorded address for

that purpose; or
d.  if provided in the form of an electronic document in accordance with Part 17 of the Act.

A notice so delivered shall be deemed to have been given when it is delivered personally or to the recorded address as
aforesaid; a notice so mailed shall be deemed to have been given when deposited in a post office or public letter box; and a
notice so sent by any means of transmitted or recorded communication shall be deemed to have been given when
dispatched or delivered to the appropriate communication company or agency or its representative for dispatch. The



secretary may change or cause to be changed the recorded address of any member, director, officer, public accountant or
member of a committee of the board in accordance with any information believed by the secretary to be reliable. The
declaration by the secretary that notice has been given pursuant to this bylaw shall be sufficient and conclusive evidence of
the giving of such notice. The signature of any director or officer of the Corporation to any notice or other document to be
given by the Corporation may be written, stamped, typewritten or printed or partly written, stamped, typewritten or printed.

8.02 Invalidity of any provisions of this bylaw

The invalidity or unenforceability of any provision of this bylaw shall not affect the validity or enforceability of the remaining
provisions of this bylaw.

8.03 Omissions and Errors

The accidental omission to give any notice to any member, director, officer, member of a committee of the board or public
accountant, or the nonreceipt of any notice by any such person where the Corporation has provided notice in accordance
with the bylaws or any error in any notice not affecting its substance shall not invalidate any action taken at any meeting to
which the notice pertained or otherwise founded on such notice.

SECTION 9  DISPUTE RESOLUTION

9.01 Mediation and Arbitration

Disputes or controversies among members, directors, officers, committee members, or volunteers of the Corporation are as
much as possible to be resolved in accordance with mediation and/or arbitration as provided in Section 9.02 of this bylaw.

9.02 Dispute Resolution Mechanism

In the event that a dispute or controversy among members, directors, officers, committee members or volunteers of the
Corporation arising out of or related to the articles or bylaws, or out of any aspect of the operations of the Corporation is not
resolved in private meetings between the parties, then without prejudice to or in any other way derogating from the rights of



the members, directors, officers, committee members, employees or volunteers of the Corporation as set out in the articles,
bylaws or the Act, and as an alternative to such person instituting a law suit or legal action, such dispute or controversy shall
be settled by a process of dispute resolution as follows:

a.  The dispute or controversy shall first be submitted to a panel of mediators whereby the one party appoints one
mediator, the other party (or if applicable the board of the Corporation) appoints one mediator, and the two mediators so
appointed jointly appoint a third mediator. The three mediators will then meet with the parties in question in an attempt
to mediate a resolution between the parties.

b.  The number of mediators may be reduced from three to one or two upon agreement of the parties.
c.  If the parties are not successful in resolving the dispute through mediation, then the parties agree that the dispute shall

be settled by arbitration before a single arbitrator, who shall not be any one of the mediators referred to above, in
accordance with the provincial or territorial legislation governing domestic arbitrations in force in the province or territory
where the registered office of the Corporation is situated or as otherwise agreed upon by the parties to the dispute. The
parties agree that all proceedings relating to arbitration shall be kept confidential and there shall be no disclosure of any
kind. The decision of the arbitrator shall be final and binding and shall not be subject to appeal on a question of fact, law
or mixed fact and law.

d.  All costs of the mediators appointed in accordance with this section shall be borne equally by the parties to the dispute
or the controversy. All costs of the arbitrators appointed in accordance with this section shall be borne by such parties
as may be determined by the arbitrators.

SECTION 10  EFFECTIVE DATE

10.01 Effective Date 

Subject to matters requiring a special resolution, this bylaw shall be effective when made by the board.

CERTIFIED to be ByLaw No. 1 of the Corporation, as enacted by the directors of the Corporation by resolution on the   day
of  , 20  and confirmed by the members of the Corporation by special resolution on the   day of 

, 20 .

Dated as of the   day of  , 20 .
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[Indicate name of director/officer]

Footnotes

Other Definitions – Depending on the particular structure of the corporation, other definitions may be included.1

Annual Financial Statements – Subsection 172(2) of the Act allows the bylaws to include this provision, which is
optional.

2

Membership Conditions – Subsection 7(1)(c) requires the articles to set out the classes, or regional or other
groups, of members that the corporation is authorized to establish and, if there are two or more classes or groups,
any voting rights attaching to each of those classes or groups. Subsection 154(1) requires the bylaws to set out
the conditions required for being a member, including whether a corporation or other entity may be a member. The
examples in the precedent are for (1) a single class of members and (2) two classes of membership.

3

Notice of Meeting and Record Date – The notice periods referred to in this section are prescribed notice periods
under Subsection 63(1)(a) and (b) of the Regulations. Subsection 63(1)(c) of the Regulations also permits the
corporation to affix the notice of meeting, no later than 30 days before the day on which the meeting is to be held,
to a notice board where information respecting the corporation's activities is regularly posted and that is located in a
place frequented by the members. Subsection 63(1)(d) permits a corporation with over 250 members to publish the
notice of meeting (i) at least once in each of the 3 weeks immediately before the date of the meeting in one or more
newspapers where the majority of the members of the corporation resides or (ii) at least once in a publication of the
Corporation that is sent to all members, during the period of 21 to 60 days before the meeting. The corporation may
want to include either of these options in the bylaws, if desired. It should also be noted that under Subsection
161(1) of the Act, the corporation may fix a record date in accordance with the Regulations for determining the
members entitled to receive notice of a meeting of members and to vote at such meeting.
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Electronic means of giving notice – Under Subsection 63(2) of the Regulations, if the bylaws provide for an
electronic means of giving notice, the bylaws must also provide for a nonelectronic means of giving notice.

5

Absentee Voting – Subsection 171(1) of the Act provides that the bylaws may set out any prescribed methods of
voting by members not in attendance at a meeting of members. The methods of voting prescribed by Section 74 of
the Regulations are: (a) voting by proxy, (b) voting by mailedin ballot, and (c) voting by means of telephonic,
electronic or other communication facility in accordance with the Regulations. If the bylaws prescribe any method
of absentee voting they are also required to set out procedures for collecting, counting and reporting the results of
any vote.

6

Retention of rights on Termination – Section 157 of the Act provides that the articles or bylaws may specify
retention of rights by members, for example, for a particular period of time.

7

Discipline – Subsection 158 allows the articles or bylaws to provide that the directors, members or a committee of
directors or members has the power to discipline a member or to terminate their membership. If they do, they must
also set out the circumstances and the manner in which the power may be exercised. The above section is an
example.

8

Quorum – Section 164(1) of the Act allows the bylaws to establish the quorum for members' meetings as long as
it complies with the Regulations which require the quorum to be a fixed number, a percentage or a determinable
formula. If not set out in the bylaws, Subsection 164(2) of the Act provides that the default is a majority of the
members entitled to vote. Note that Section 164(3) specifically allows the bylaws not to allow an opening quorum
to be sufficient if there is a loss of quorum later in the meeting.
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Voting – Subsection 137(1) of the Act permits the bylaws to specify that the members may make decisions by
consensus, with certain exceptions. However, consensus decisionmaking is generally only an appropriate means
of making decisions at members meetings when the size of membership is small. If consensus decision making is
desired for members, the following may be used:

"Unless otherwise required by the Act or the articles of the Corporation, questions arising at any meeting of
the members shall be decided by a consensus of the members present at the meeting. A consensus will be
considered to have been reached when no member objects to the question on the floor before the meeting.
Should the chair of the meeting determine, after a reasonable effort to achieve consensus has been made,
that a consensus will not be reached regarding a particular question then the chair shall refer the question
to be decided by a majority vote of the members."

10

TieVote – The example provided in the precedent gives the chair a second or casting vote to break a tievote.
There are other variations possible, such as stating that the chair shall not exercise a vote except to break a tie.

11

Election of Directors – Subsection 128(3) provides that directors are to be elected by the members by ordinary
resolution at an annual meeting for a term expiring within the prescribed period set out in the Regulations (4 years).
Subsection 128(4) of the Act allows directors to be elected for staggered terms. The bylaws may specifically
provide for staggered terms or the bylaws may be left silent so that the staggered terms are provided by
resolution.
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Appointment by Directors – Subsection 128(8) of the Act states that if the articles provide, the directors may
appoint directors to the board but the total number may not exceed 1/3 of the number of directors elected at the
previous annual meeting of members. If appointment by directors is desired, the articles could provide:

"The board of directors may appoint additional directors for a term expiring not later than the close of the
next annual meeting of members but the total number of directors appointed may not exceed 1/3 of the
number of directors elected at the previous annual meeting. The precise number of directors to be
appointed in this manner may be fixed by ordinary resolution of the members."
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First Organizational Meeting Following Incorporation – The phrase "provided that for the first organization
meeting following incorporation, such meeting may be called by any director or incorporator" is not required unless
the corporation is being created (i.e. it is not needed on continuance).

14

Notice of Board of Directors' Meeting – Subsection 136(1) allows the bylaws to provide for any notice of a
meeting of directors. The example provided by the precedent gives the board flexibility to establish a greater
number of days notice for regular board meetings while being able to call a board meeting on short notice where
pressing matters require an urgent meeting.

15



 Print  Email    Rate    Share

Date modified:
20140630

Voting – Subsection 137(1) of the Act permits the bylaws to specify that the directors will make decisions by
consensus, with certain exceptions. If consensus decision making is desired, the following may be used:

"Unless otherwise required by the Act or the articles of the Corporation, questions arising at any meeting of
the board shall be decided by a consensus of the directors present at the meeting. A consensus will be
considered to have been reached when no director objects to the question on the floor before the meeting .
Should the chair of the meeting determine, after a reasonable effort to achieve consensus has been made,
that a consensus will not be reached regarding a particular question, then the chair shall refer the question
to be decided by a majority vote of the directors. In that event, each director is authorized to exercise one
vote".

16

TieVote – Where there is a tie vote, the example provided in the precedent gives the chair a second or casting
vote to break a tie. There are other variations possible, such as stating that the chair shall not exercise a vote
except to break a tie.

17

Officers – Section 142 of the Act allows the board to appoint the officers of the corporation and any offices may be
specified in the bylaws. If appointment by members or in some other manner is preferred, it must be set out in the
articles, bylaws or, if applicable, a unanimous member agreement.

18

Transition is a special case for the effective date of the bylaws. The new bylaws typically take effect on the date
that the corporation continues under the NFP (Notforprofit) Act. This is the effective date of the Certificate of
Continuance.

19
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Introduction
Being a director or officer of a co‑operative 
is a heavy responsibility. Directors and 
officers are expected to contribute time, 
skill, and energy to an organization in their 
role as director. They are also expected to 
make decisions in the best interests of the 
co‑op while they serve, and make those 
decisions in good faith and adhere to a 
certain standard of care. 

Directors can be held liable for their 
decisions. This means that even if directors 
act in good faith and in the best interests 
of the co‑op, it is possible for them to be 
sued as a result of their actions. Co‑ops 
can provide a measure of protection for 
directors and officers by stating in their 
by‑laws that directors and officers will be 
“indemnified” if they are sued. This means 
that the co‑op will cover the legal costs and 
pay any judgment. 

In 2004, the Co‑operative Corporations Act 
was amended to give important benefits 
for directors and officers of Ontario 
co‑operatives. Until this amendment, 
co‑ops could not cover directors if they 
were not careful enough and made an error 

in judgement while they were carrying 
out their duties. This is called negligence, 
and it was not possible for a co‑operative 
to purchase insurance to cover directors 
for this. However, business corporations 
have been able to provide a much broader 
indemnity to directors for more than 
20 years. 

Since the amendment to the Act, a director 
or officer of a co‑operative can be covered 
for negligence, just as car insurance covers 
an individual if they are negligent in driving 
a car and get into an accident.

What Is Good Faith?
The Act refers to the need for directors to 
act in good faith when making decisions 
or declaring an interest in a contract or 
transaction — they need to make decisions 
honestly and in the best interests of the 
co‑op. This is related to another concept 
referred to in the Act as “standard of care”. 
Standard of care is a legal concept that 
outlines what standard directors and officers 
are held to when they make decisions – the 
directors and officers of a co‑op have to 
exercise the same care, diligence and skill 

in their decision making as a reasonably 
prudent person would in the same situation. 
In practical terms, this means that directors 
do not have to be lawyers to make decisions 
about legal issues, but it does mean that 
they have to take care to learn about the 
issues and make sure that they are not 
negligent in getting the information required 
to make a decision. 

There are no hard and fast rules about 
what steps need to be taken by directors 
in making decisions or exercising standard 
of care, but the concept of standard of 
care is meant to outline a set of minimum 
standards that directors and officers should 
work to meet in their duties.

Directors Liability: What Is It?
Directors are responsible for the decisions 
that they make on behalf of the co‑op and 
they are also responsible for ensuring that 
all the appropriate laws and government 
regulations that apply to the co‑op are 
followed. 

Directors that fail to fulfil their duties can be 
held liable for their decisions. This means 

• There are over 1,300 
co‑operatives, 
credit unions and 
caisse populaires 
incorporated and 
operating in Ontario, 
with 1,900 locations 
in 400 communities. 

• In 2012 alone, 73 new 
co‑ops incorporated 
in Ontario.

• Housing is Ontario’s 
largest co‑op sector 
(45%), followed by 
Financial Services 
(17%), Child care 
(17%) and Agriculture 
(6%).

• The co‑operative 
sector in Ontario 
represents a very 
conservative 
$30 billion in assets 
(2007). 
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that they can be held responsible for any 
consequences that arise as a result of not 
performing their duties or adhering to the 
proper rules and regulations. For example, if 
a co‑op has employees and the board does 
not make the appropriate tax payments, 
they can be held liable for this and can be 
made to cover any losses that result to the 
co‑op. This is why the concepts of standard 
of care and good faith are important – if 
directors do not operate in good faith and 
exercise good judgement and diligence in 
their actions, they can be sued or financially 
penalized for the outcomes of those 
decisions.

What Is Directors Indemnity?
Even if directors act in good faith, they 
can be sued and held liable for decisions 
that they make in their roles as directors 
or officers, with negative financial 
consequences to them. The Act permits 
co‑operatives to provide protection for 
directors and officers by ‘indemnifying’ 
them, which means the co‑op will pay the 
costs, charges and any expenses associated 
with a legal suit against the director or 
officer. This can include any legal judgement 
against the director or officer.

Co‑operatives can indemnify both current 
and former directors and officers, but 

certain conditions have to be met in order 
to allow the co‑op to do this. First and 
foremost, the directors and officers must 
have acted in good faith and in the best 
interests of the co‑op, and if the action 
taken is a criminal proceeding, the director 
or officer must have had reasonable grounds 
to believe that the conduct or actions taken 
were lawful.

What Situations Can Indemnity 
be Extended to Cover?
If the Co‑operative sues: The indemnity 
can extend (with a judge’s permission), to 
include when a director or officer is sued by 
the co‑op, a member or someone else on 
behalf of the co‑operative. 

Defence Costs: If a director or officer is 
sued and incurs costs associated with 
legal defence against a proceeding, and is 
substantially successful in their defence (i.e. 
winning their case), the co‑op must cover 
the costs associated with their defence.

Insurance: Co‑ops may now purchase 
insurance to pay for the liability issues that 
are outlined above. This is commonly called 
“Directors and Officers Liability Insurance” 
and in the case of lawsuit or action, the 
insurance will cover the costs rather than the 
co‑operative having to cover the costs itself. 

Co‑operatives should also put appropriate 
bylaws in place that outline the conditions 
for indemnification and whether or not the 
co‑op will purchase insurance. 

What Should a Co‑operative Do?
For co‑operatives that were incorporated 
and operated prior to the amendment to the 
Act, the bylaws should be updated to reflect 
the new indemnity information.

Agreement to Indemnify: By‑laws can 
be changed — especially at a time when a 
co‑op may be upset about being involved 
in a lawsuit. Under this type of agreement, 
a co‑op promises to indemnify a director, if 
necessary. This would apply even if the by‑
law were later changed.

Insurance: Co‑ops are sometimes sued, 
and sometimes directors are involved. 
Many of these suits are covered under 
a co‑operative’s ordinary liability 
insurance — but not all of them. The 
reason for this option is that the additional 
premium is not large and the additional 
protection is worth the premium cost. There 
have not been many successful legal claims 
against co‑operative directors, but insurance 
has covered legal costs in many cases. These 
are often higher than any claim. 

FOR MORE 
INFORMATION, 
CONTACT

Ontario Co‑operative 
Association 
450 Speedvale Ave W 
Suite 101 
Guelph, ON N1H 7Y6 
Phone: 519.763.8271 
info@ontario.coop  
ontario.coop 

More resources are 
available at: 
CoopZone Network 
coopzone.coop

This is one of a series 
of FACTSheets created 
by On Co‑op providing 
general knowledge, 
best practices, and 
sector‑specific 
information.

Get the full list of 
FACTSheets online at  
ontario.coop/
documents_
downloads

mailto:info%40ontario.coop?subject=
http://ontario.coop
http://www.coopzone.coop


The Power of Board advocacy: 
a discussion Guide for Boards

http://www.standforyourmission.org
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Whether it’s ending homelessness or 
increasing access to opera, providing at-
risk youth with the opportunity to receive 
a strong education, or protecting global 
human rights. Each of us is driven by a 
purpose. We do what we do because we 
believe that some things are important 
enough for us to take a stand. 

Each of us has made a personal 
commitment to serve. We do it because 
it calls upon the best part of ourselves. 
The part that believes we must try. That 
believes that when we do try, we can 
make a difference.

Decisions are happening 
arounD us that affect 
our ability to achieve 
our missions.

We exist in a world of tough challenges. 
A world of budget and resource 
limitations. A world of differing opinions 
and conflicting priorities. 

It is a fact of life that decisions get made 
every day that have a profound impact on 
our missions. Sometimes those decisions 
are based on ignorance, indifference, 
or bias. All too often, we are not at the 

table. So we are forced to pick up the 
pieces after flawed decisions are made. 
Our work suffers. Our progress gets 
delayed. Our missions get compromised.

Our missions deserve better.

When we are at the table, we can ensure 
that our priorities are heard, that our 
communities are represented, that good 
ideas are funded, and that failing policies 
are questioned. We can help set the 
stage for real and lasting success for the 
people and issues we serve.

The fact is, our respective missions will 
never be fulfilled if we are relegated to 
accepting the decisions that are made 
without us. Our missions demand that we 
have an impact on those decisions before 
they are made. And to fix the ones that 
get in the way of our success.

 
there is another way. 

There are more than 1.5 million nonprofit 
organizations in the United States with 
an estimated 20 million board members 
at the helm. The sheer number of people 
who devote their lives, their money, and 
their time to an important mission is  
truly inspiring.

We do this Work because 
            We believe in something.
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The most effective charitable 
organizations have recognized that 
successful advocacy does not require 
stepping into the quagmire of partisan 
politics. It simply means using our 
voices as committed and informed 
champions for our missions. Speaking 
the truth in a calm but unwavering 
voice. Reminding decision-makers of 
our shared values and beliefs. Sharing 
tested solutions to community problems. 
Helping community leaders understand 
the impact of their decisions. 

But more than anything else, it requires 
standing for what we know to be true.  
It requires using our voices.

 
you are the voice  
your mission neeDs.

Each of us is deeply committed to our 
missions. Each of us has what it takes 
to be an advocate for our missions. As 
stewards of our organizations, we must 
find our voice. 

The most useful — and under-utilized 
— asset our organizations have to 
advance our missions are the business 

leaders, community volunteers, 
philanthropists, and opinion leaders 
who are so passionate about what our 
missions seek to achieve that they have 
already put their time, resources, and 
reputations on the line. 

Our board members. Us.

Board members are the citizen leaders 
from whom decision-makers need to 
hear. Board members serve as powerful 
champions for our missions. We are the 
ambassadors who can bridge differences 
in opinion, turn ideas into solutions, and 
make good things happen.

Strong board leadership is not just 
about checks and balances; it is about 
creating the circumstances that will 
allow our missions to be achieved. That 
ensures progress can be made. That 
enables each of us to translate our 
shared beliefs into action.

Our missions will be fully realized when 
our community leaders hear our voices, 
understand our arguments, and see our 
causes as worthy of their best efforts. 
When we stand for what we believe in 
and insist on the best for our missions 
and those we serve.

stand for Your mission. 
       Your mission. Your voice.
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the san Diego  
youth symphony: 
a boarD-Driven strategy 
to get music eDucation  
back into schools
 

the vision The San Diego Youth 
Symphony and Conservatory’s board 
advocacy work began with a reexamination 
of the organization’s mission statement 
in late 2006 as it sought to grapple with 
board member disagreement. Some 
members believed SDYS should focus 
on pursuing musical excellence, while 
others wanted to increase access to 
music education. The writing of a new 
mission statement initiated a process of 
reflection and dialogue that culminated in 
an understanding that the two objectives 
were not mutually exclusive but highly 
complementary. 

Two years later, SDYS began the League 
of American Orchestra’s “Institutional 
Vision Program.” This three-year training 
and practical application of the Jim Collins 
“Good to Great” framework solidified the 
full board’s commitment to a shared vision 
and belief in the importance of investing 
equally in excellence and access. The 
establishment of the vision to “Make Music 
Education Accessible and Affordable for 
All” was the culmination of the process 
to bring the board into full unity.

the opportunity The board realized 
a strong connection exists between SDYS 
and the state of music education in schools 
when it examined the demographics of 
the students enrolled in the organization’s 
traditional youth symphony program. The 
majority of those students came from 
affluent communities where children have 
access to music education in elementary 
school. Children who did not have access 
to music education in elementary school 
were not participating in SDYS’s programs. 
Understanding this fact led to the board’s 
commitment to use its resources to influence 
the state of music education in San Diego 
County. Most of the county’s public schools 
in low-income areas had stopped investing in 
music education during the school day. 

board advocacY in action 
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the strategy Once the board had 
settled on its vision, a strategy for achieving 
the vision became necessary. The board 
understood immediately that it was 
unrealistic for SDYS to build the capacity and 
infrastructure to provide music education to 
the hundreds of thousands of students in San 
Diego County not receiving it. Creating such 
an infrastructure could only be achieved if it 
duplicated the existing public school system 
capacity to deliver educational experiences 
to every child. Instead, the board decided the 
quickest path to fulfilling its vision was to 
convince the county’s public school systems 
to provide in-school music and partner with 
them to make it happen.

The board started from the belief that school 
districts have the resources and capacity 
to deliver music education but don’t make 
music a priority. SDYS set out to influence 
school districts to invest in music education 
by launching the Community Opus Project. 
The Opus Project piloted a free after-school 
instrumental music instruction program for 
third-graders in the Chula Vista Elementary 
School District so that both school 
administrators and parents could witness the 
value learning music delivers to children. In this 
way, the board saw advocacy as the overall 
purpose of SDYS’s Community Opus Project.

Advocacy is now written into SDYS’s strategic 
framework as one of five principal activities. 
In the framework, it is defined as “community 
action” because in addition to exerting 
advocacy influence itself, the board aims for 
SDYS to galvanize community stakeholders, 
other partners, and parents to serve as 
advocates for in-school music education. 
The community action work includes a robust 

community relations campaign involving 
numerous performances by Opus students 
throughout the community to build awareness 
of the benefits of music education and rally 
supporters. Opus students have performed 
before the city council, school board, parent 
committees, and local service organizations. 
Opus parents, who were encouraged to 
engage in the Opus lessons and attend school 
board meetings, have become powerful 
advocates for in-school music. The SDYS 
board now speaks of its success in terms 
of the systemic change it is achieving with 
school districts in addition to the individual 
change it is achieving with the student 
musicians in its programs.

the result Within the first year of SDYS’s 
Community Opus Project providing music 
instruction at no cost to third-graders in 
two schools within the Chula Vista School 
District, the positive effects of learning 
music were so apparent that the district 
asked SDYS to expand the program to 
serve more students and provided funding 
to help make the expansion possible. In 
the second year, the district asked for an 
expansion to in-school music, and, in the third 
year, it committed to returning the music 
education program that had been eliminated 
15 years earlier to all schools. The district 
has already hired full-time music teachers 
for eight of its 45 campuses and plans to 
hire more each year until in-school music 
is available for all of its 29,000 students. 
SDYS continues to provide after-school 
instruction and support the restoration of 
in-school music for the district. SDYS now 
also works with several other school districts 
in the region to support and guide their 
efforts to return music to their schools.
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The SDYS board now speaks of its success in terms of the systemic  
change it is achieving with school districts in addition to the individual 

change it is achieving with the student musicians in its programs.

Dalouge Smith, president and CEO, San Diego Youth Symphony



Every nonprofit has its own unique history, culture, and mission, and, therefore, its own view 
regarding advocacy. But, no matter where you are on the continuum — doing no advocacy 
to doing a lot — the path toward greater impact through advocacy begins with an honest 
conversation in the boardroom — a conversation about your organization’s mission, goals, 
and, most importantly, its vision for the future. 

The following guide is designed to help you start that conversation. While some organizations 
may be able to move ahead quickly because they have already grappled with the more 
fundamental questions presented here, others may want to spend more time on those 
questions before moving on. Regardless of where your organization starts, we encourage you 
to use this guide as a tool for facilitating ongoing board dialogue on your organization’s legal 
right to advocate and for helping you cultivate a culture of standing for your mission in all 
possible ways. 

step 1 :  a shareD vision for the future

Your organization was founded to meet a specific need or purpose and, as a part of that, is 
likely to have a vision of what the world would look like if that mission was achieved. Ask 
your board to answer the following questions:
•	 Is	the	board	in	agreement	about	our	organization’s	vision	for	the	future?	
•	 How	would	the	world	be	different	if	our	mission	was	fully	achieved?
•	 Are	our	current	strategies	the	fastest	or	most	direct	path	to	achieving	our	vision?	If	not,	

what	would	be?

step 2 :  a Deeper unDerstanDing of your work

All organizations are impacted by the larger environment and ecosystem in which they 
operate. Understanding what that ecosystem looks like for your organization, and where you 
are situated within it, is a critical step for your board. Ask your board the following questions:
•	 What	are	the	societal	realities	or	problems	that	our	work	seeks	to	solve,	alleviate,	or	

otherwise	address?
•	 What	are	the	broader	issues	associated	with	our	core	work?	
•	 Are	our	strategies	actively	addressing	those	issues?	If	not,	what	would	change	if	they	did?

starting a conversation 
                 in Your boardroom.
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step 3 :  iDentification of the opportunities anD threats 

Changes in your community, funding sources, and policy environment affect — either positively 
or negatively — your organization’s ability to achieve its mission. Identifying and understanding 
the opportunities and threats affecting your organization is a key step in building an advocacy 
strategy and in ensuring that your board is well-positioned to help implement that strategy. Ask 
your board the following questions:
•	 What	are	some	of	the	external	factors	that	have	positively	or	negatively	impacted	our	work	in	

the	past?	How	well	did	we	—	as	a	board	—	anticipate	them	before	they	happened?	Did	we	try	
to	stop	or	soften	the	bad	ones,	or	rally	to	support	the	good	ones?

•	 Are	there	policy	changes	that	would	dramatically	improve	(or	threaten)	our	ability	to	fulfill	our	
mission	and	vision?	If	we	could	advance	our	mission	more	effectively	by	changing	one	law,	
public	policy,	or	public	attitude,	what	would	that	change	be?

•	 Do	we	have	candid	conversations	about	the	reliability	of	funding	that	we	earn	through	
government	contracts	or	grants?	

•	 Are	we	—	as	an	organization	—	actively	engaged	in	conversations	with	decision-makers	about	
the	policies	or	decisions	that	affect	our	work?	If	not,	why	not?

step 4 : boarD engagement in making it happen

Every board member brings a potent combination of passion and influence to his or her board 
service that — if leveraged — can powerfully accelerate your organization’s advocacy strategy. 
Understanding your board’s networks and spheres of influence can help you map the ways each 
board member can help. Ask your board the following questions:
•	 Do	we	regularly	discuss	the	implications	of	public	policies	and	funding	to	our	mission?
•	 Do	we	have	a	public	policy	strategy	for	our	organization,	and	—	if	so	—	is	the	board	well-

informed	about	how	best	to	support	it?
•	 Do	we	have	board	leaders	who	can	speak	to	and	connect	with	a	broad	cross-section	of	

community	needs	and	constituencies	in	support	of	our	work?
•	 Have	we	provided	training	or	guidance	to	board	members	about	how	to	engage	effectively	in	

advocacy	efforts	that	enables	them	to	represent	our	mission	and	work	with	confidence?

step 5 : making aDvocacy a part of your boarD’s culture

A true cultural change happens when advocacy becomes fully integrated into the way that your 
board thinks, makes decisions, and measures its own success. Ask your board the following 
questions:
•	 Do	we	have	goals	for	our	advocacy	work	that	enable	us	to	assess	how	well	we	are	doing	across	

all	the	links	and	connections	that	are	vital	to	our	success?	
•	 Is	a	degree	of	advocacy	a	part	of	every	board	member’s	job	description?
•	 Is	our	board	recruitment	strategy	aligned	with	our	public	policy	strategy,	and	the	connections	or	

influence	that	will	ensure	our	success?
•	 Are	we	—	as	an	organization	—	actively	participating	in	coalitions	and	organizations	that	are	

helping	to	advance	our	advocacy	strategy?	
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       if you’re a 
              nonprofit ceo…

1. Just starting out: Engage your board 
in a conversation about what public 
policy is and how decisions made 
by people outside your organization 
influence your mission, making it 
easier or harder to accomplish. 

2. Building: Educate your board 
members about key policy issues 
that positively or negatively influence 
your	organization’s	work	(or	could),	
and tap them to help open doors and 
make the case to external decision-
makers and opinion leaders. 

3. Accelerating: Identify gaps in your 
organization’s advocacy network and 
engage the board in recruiting new 
board members to help bridge them. 

4. Connecting: Join groups that monitor 
policy matters that might support 
or threaten your nonprofit’s mission. 
Stay up to date on state and federal 
policy issues affecting nonprofits and 
your mission on the National Council 
of Nonprofits’s website, and then 
engage when appropriate.

1. Just starting out: Talk with your board 
chair or CEO about how your board 
can get more engaged in advocating 
for your organization’s mission. 

2. Building: Participate in a training 
session about how to become a 
stronger advocate for your work. 

3. Accelerating: Institutionalize your 
board’s role in advocating for your 
mission by incorporating it into 
your board job description and 
expectations. 

4. Connecting: Join groups that monitor 
policy matters that might support 
or threaten your nonprofit’s mission. 
Stay up to date on state and federal 
policy issues affecting nonprofits and 
your mission on the National Council 
of Nonprofits’s website,and then 
engage when appropriate.

actions for 
   nonprofit leaders

if you’re a nonprofit 
boarD member…

7

http://www.councilofnonprofits.org/policy
http://www.councilofnonprofits.org/policy
http://www.councilofnonprofits.org/policy
http://www.councilofnonprofits.org/policy


              if you’re  
               a funDer…

1. Just starting out: Engage in an 
internal conversation about what 
public policy is and how decisions 
by policymakers and others make 
it easier or harder for your grantees 
to accomplish their missions. 
Many foundations are inadvertently 
discouraging nonprofits from 
engaging in vital advocacy efforts 
by using unnecessarily hyper-
restrictive or ominous language 
in grant agreements. Review your 
proposal guidelines and grant 
agreements to make sure you aren’t 
artificially restricting your grantees’ 
constitutional rights to speak up to 
advance their missions. For guidance, 
check out this resource from the 
Alliance for Justice. 

2. Building: Consider providing more 
general operating support grants 
that provide the flexibility to rally 
resources quickly to engage in 
advocacy campaigns as needed. 

3. Accelerating: Engage grantees in 
conversations about how they are 
using advocacy as a tool for greater 
impact. The Alliance for Justice has 
suggestions on how to begin that 
conversation with your grantees.

4. Connecting: Stay up to date on 
policy issues affecting foundations 
and nonprofits and engage when 
appropriate. The Forum of Regional 
Association of Grantmakers created 
this list of questions to think through 
prior to reaching out to a policymaker.
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about the
      stand for Your mission
            campaign 

The Stand for Your MiSSion campaign calls on all nonprofit decision-makers 
to stand for the organizations they believe in by actively representing their 
missions and values, and creating public will for important policy changes. 
A collaborative effort initiated by the Alliance for Justice, BoardSource, the 
Campion Foundation, the Forum of Regional Associations of Grantmakers, the 
Knight Foundation, and the National Council of Nonprofits, the campaign seeks 
to unleash the full potential of nonprofits to advance their missions by engaging 
board leaders more directly in the advocacy work of their organizations.
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get engaged
The most important action you can take is to start a conversation in your boardroom 
about how advocacy can accelerate the impact of your mission, with this resource as 
your guide. If you are also inspired to engage with our national campaign, we encourage 
you to join us. 

Here are some ways to connect with the Stand for Your MiSSion campaign:

Access more resources and tools to support your board’s engagement in advocacy at:

www.stanDforyourmission.org

Share your story about how board engagement in advocacy strengthened 
your organization’s impact by submitting a “success story.”

Contribute a “photo pledge” to share what you stand for on  
www.standforyourmission.org. 

Join the conversation about why board engagement in advocacy matters 
by joining the Stand for Your MiSSion  group.
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Your Mission. Your Voice.

http://www.standforyourmission.org
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Miley Cyrus hopes to help homeless youth with her new charitable foundation. Terry Richardson/Tumblr

Cyrus follows a long line of celebs and super wealthy people who build their own foundations. Many
Canadians, often youth, tell us they want to start their own nonprofits, too.

We admire idealism and anyone who wants to take on a social issue with their advocacy or financial
assets. Society needs more passionate people who want to change the world. But the world doesn’t
need more charities.

This may be a surprise, coming from two charity founders. But 20 years ago, we didn’t set out to
launch a nonprofit. Our goal was to empower ourselves and other young people to take action. Free
The Children was born after we scoured the phone directory –  in 1995, we didn’t have home Internet
– and realized there weren’t any organizations dedicated to helping kids tackle local and global issues.
Existing charities only wanted our parents’ credit cards.




Full screen


Share


Mute


Play clip

0:00

0:00:00

This is your brain on fatherhood

This Week's Flyers

 

 

HOVER FOR FLYER HOVER FOR FLYER

HOVER FOR FLYER HOVER FOR FLYER

Follow Us

Most Popular Stories
Toronto doctor reveals secrets of hospital
slang

Advertisement

http://wpmedia.o.canada.com/2013/11/miley_cyrus_terry_richardson-6.jpg
http://www.canada.com/aboutus/sitemap.html
http://www.youtube.com/user/canadacomvideo
http://o.canada.com/news/toronto-doctor-reveals-secrets-of-hospital-slang
https://twitter.com/canadadotcom
https://plus.google.com/103522559669112616048
http://pinterest.com/canadalifestyle/
http://www.facebook.com/canada.com


In With Charity for All (Random House, 2013), Ken Stern writes that 65 years ago there were 50,000
charities in the U.S. That number has ballooned to more than 1.4 million today, and the Internal
Revenue Service rubberstamps the start up of more than 50,000 new American charities each year.

In Canada, with a comparatively minuscule donor population, there are some 88,000 registered
charities. That’s one charity for every 375 Canadians.

Jason Saul, CEO of Mission Measurement, which specializes in assessing social impact, points out
that too many nonprofits are doing the same thing. In his book, The End of Fundraising: Raise More
Money by Selling Your Impact  (Wiley, 2011), Saul said there are more than 700 charities in the U.S.
dedicated to breast cancer research and prevention.

Charities tackle incredibly worthy causes and have great intentions.

But think of all the administration costs that could be saved—and put directly into solving social and
eco concerns—if nonprofits didn’t duplicate efforts.

In an online interview, Kevin McCort, head of the Vancouver Foundation and former CEO of CARE
Canada, said the charitable sector often creates new organizations rather than building on existing
ones. The downside, McCort argued, is too many players chase after the same donor, policy, or
corporate sponsor, resulting in “needless competition and inefficiencies.”

The world needs more organizations and individuals to put their selfinterest on the sidelines and focus
purely on achieving outcomes.
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Warren Buffett, is giving away most of his billions via the Bill and Melinda Gates Foundation. Cliff Owen/AP Photo

Billionaire Warren Buffett gives the bulk of his wealth to the Bill and Melinda Gates Foundation.

“The results are terrific,” he has said.

There are so many ways we can all make a difference on the issues we care about—without starting
out on our own.

First, check to see if an organization is already working on the cause closest to your heart, and support
them.

If that nonprofit isn’t active in your community, perhaps you can talk to them about starting a new
branch and take advantage of their brand and administration systems in the process.

We think of Artbound, started by a group of Canadian young professionals who wanted to support
international development but not duplicate implementation efforts. They throw a yearly fundraising
party, partnering with artists and supporters of the arts, and then donate funds through an established
group.

A great resource is the Community Foundations of Canada (CFC). The organization’s website allows
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you to search for foundations that already exist in your neighbourhood. CFC will help you set up a
community fund at an established foundation and connect you with groups working to accomplish
similar altruistic goals in your community.

When people and nonprofits work together and put their end goal—making an impact on an issue—
ahead of everything else, it’s amazing what gets done.
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Brothers Craig and Marc Kielburger founded a platform for social change that includes the
international charity Free The Children, the social enterprise Me to We and the youth
empowerment movement We Day.
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