





MEMBERS’ INVOLVEMENT IN THE CORPORATION
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[bookmark: _Hlk64695921]Governance Flow Suite of Documents
These Terms of Reference (TOR) for corporate members are located within Part IV if the governance suite of documents as highlighted.BOARD HANDBOOK GOVERNANCE SUITE FLOW 



Conventions
The following conventions are used:
· Board” means “Board of Directors.”
· Citations from other sources are in italics.
· Reference to the ORDER of St. George Policy and Guidance Manual will include the applicable Bylaw where appropriate.
· Hyperlinks are used internally in this document or externally with other documents where practicable.
Scope
Purpose
The purpose of this Terms of Reference is to provide the framework for member involvement in the Corporation
Input
This document uses the following references:
· Canada Not for Profit Corporations Act (CNCA) Part 10 https://laws-lois.justice.gc.ca/eng/acts/C-7.75/
· The ORDER of St. George (OStG) Bylaw No 1,
· The OStG Policy and Guidance (PG) Manual, Chapter 2 Self-Governance Policies
· Section 2.3 Members’ Operating Policies and Guidance
· The Priors’ Committee Terms of Reference 
· Annex A – Membership Recruitment
Output
Following the general implications from the references, the scope includes the:
· Member’s Role
· Membership Approval
· Membership Conditions
· Member Rights and Responsibilities 
· Member rights
· Member resolutions
· Member agreements
· Member responsibilities 
· Disciplining a member
· Member remedies
· Annex A – OStG Expectations of a Member



Membership Terms and Conditions
Member’s Role
[bookmark: _Hlk60117434]The ORDER has an “open” membership structure based on an invitation to join. A member is a person who is admitted into membership, entitled to participate in the Annual Members’ Meeting, and holds various rights and responsibilities by virtue of membership. This open membership structure is to encourage interested supporters in furthering the ORDER’S Chivalric and charitable activities through participation in governance and other activities such as volunteerism. Annex A summarizes the Orders’ expectation of its members.
Membership Conditions
Membership Approval
[bookmark: _Hlk60118224]By-Law Section 8 in part states that there shall be one class of Members in the Corporation. Membership in the Corporation shall be available to persons interested in furthering the Corporation's purposes and who have applied for membership 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.[footnoteRef:1]   [1:  By Law, Section 8 sets out the conditions for fundamental change in accordance with CNCA] 

Member Rights
[bookmark: _Hlk60118386]The ORDER is subject to the CNCA, and Part 10 of the Act specifies the rights of a member in a Not-for-Profit corporation. In summary, the member has the right to do the following: 
· Vote at a meeting of the members.
· Receive notice of members meetings.
· Add items to the agenda of members meetings.
· Request the directors to call a meeting of the members and to call a meeting themselves if the directors fail to do so.
· Elect directors and remove them from the board [footnoteRef:2]. [2:  Canada Not for Profit Corporations Act Part 9 Removal of directors, Article 130 (1) The members of a corporation may by ordinary resolution at a special meeting remove any director or directors from office.] 

· Approve or confirm by-laws.
· Examine corporate records (i.e., minute book).
· Receive financial statements and the public accountant/auditor’s report.
· Approve major or fundamental changes (e.g., change to the objects/purposes of the corporation).
· Appoint the public accountant/auditor.
· If a member of a not-for-profit corporation believes there is a denial of membership rights, the member can ask the Court to enforce a right or to address a problem with the corporation (see Member Remedies below).
Member Resolutions
Members make decisions by voting on resolutions, which can either be passed at members' meetings or adopted by signing written resolutions instead of holding meetings. Decisions can be made by ordinary, special, or unanimous resolutions or by consensus decision-making. The CNCA s 197 (1) describes situations that require special resolutions and associated majority to decide.
· Ordinary resolutions require a simple majority of votes cast by the members entitled to vote and who are in attendance at a meeting to be adopted. For example, the election of directors is a decision that is usually made by ordinary resolution.
· Special resolutions require the approval of two-thirds (2/3) of the votes cast by the members entitled to vote and who are in attendance at a meeting to be adopted. For example, fundamental changes such as amalgamation and continuance require special resolutions.
· Unanimous resolutions require the approval of all the votes cast by members entitled to vote to be adopted. For example, the members of a designated corporation can pass a resolution to dispense with the appointment of a public accountant as long as the resolution is consented to by all of the members that are entitled to vote at the annual meeting.
Member Agreements
Voting members of a corporation can also enter into a unanimous member agreement that permits decision-making power to be transferred from the directors to the members if the corporation is not a soliciting corporation under the CNCA s.170. The ORDER is a soliciting corporation, so this option is not available.
Member Responsibilities
[bookmark: _Toc250398359][bookmark: _Hlk60118452]A Member, in addition to receiving membership rights, agreed to the responsibility of adhering to the ORDER articles, by-laws, and written policies which include inter alia.
· membership conditions such as continuing interest in furthering the Corporation’s purposes,
· conflict of interest avoidance, and
· member discipline for non-adherence to member responsibilities.


Disciplining a Member
CNCA s. 158 specifically allows the articles or by-laws of a corporation to give the power to discipline a member or to terminate their membership. 
By-Law section 15 and Policy 2.3.8 gives the Board the authority to suspend or expel a member from the Corporation. The Priors’ Committee is authorized to investigate disciplinary issues and make recommendations to the Board. 
[bookmark: _Member_remedies]Member remedies
A remedy is a way for a member to ask a court to enforce a right or to address a problem with a corporation. Listed below are the remedies available to members under the CNCA Part 16:
CNCA s. 251 (1) Derivative Action – On the application of a complainant, a court may make an order granting the complainant leave to bring an action in the name of and on behalf of a corporation or any of its subsidiaries or intervene in an action to which such a body corporate is a party, for the purpose of prosecuting, defending, or discontinuing the action on its behalf.
CNCA s. 253 Oppression Remedy – A complainant (which includes a member or former member) can apply for an oppression remedy on the basis that any act or omission of the corporation, or the exercise of the powers of the directors or officers of the corporation, is oppressive or unfairly prejudicial or unfairly disregards the interests of the member. [footnoteRef:3] The court can make any order it thinks fit, including, but limited to an order: [3:  One situation where such an order might be sought include the corporation failing to call an annual meeting of members as required under Act, or a breach of by-law.] 

· appointing directors in place of or in addition to the directors then in office,
· directing a corporation or any other person to pay a member all or part of the amount that the member paid for their membership, and
· compensating an aggrieved person.
CNCA s. 259 Compliance or Restraining Order – A member can apply to a court for a compliance or restraining order:
· directing the corporation or any director, officer, employee, agent or mandatary public accountant, trustee, receiver, receiver-manager, sequestrator, or liquidator of a corporation to comply with this Act, the regulations or the articles, the corporation's articles, by-laws, or a unanimous member agreement, [footnoteRef:4] or [4:  Another situation may be the Court ordered liquidation and dissolution on application of a member – A member can apply to the court for an order liquidating and dissolving a corporation or any of its affiliates if the court is satisfied that certain specified grounds exist. This could include situations where an act or omission of the corporation is oppressive or unfairly prejudicial to, or unfairly disregards the interests of any member, or where the court is satisfied that it is just and equitable that the corporation should be liquidated and dissolved. ] 

· restraining any person from acting in breach of them and make any further order that it thinks fit.
[image: ]Aproved December 15, 2021 and updated 27 July 2022
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Annex A – OSTG Expectations of a Member
The Knights and Dames of the Order of St. George are exceptional people, recognized for their significant contributions to society, while living the chivalric virtues of Faith, Service and Honour. In a modern context this is expressed as the deliberate pursuit of a positive and proactive lifestyle of integrity, honour, courage, loyalty, compassion, self-discipline, courtesy, and service.
Membership in the Order
Membership is by invitation only in recognition of an individual’s contributions to society, and as such, Dames and Knights of The Order of St. George are distinguished by their commitment to Service.
Cost for membership includes a one-time $750 Fee of Passage, which covers the cost of the Investiture Ceremony as well as the new member’s personal regalia, scroll and vestments (and is inclusive of HST). Annual membership dues are levied on January 30th and cover both the administrative costs of The Order as well as our non-Charitable “good works”. 
What is expected of Members?
In addition to paying annual dues, members are encouraged to support The Order’s Charitable fundraising campaigns, either financially or through volunteer efforts. These fundraising campaigns are primarily initiated at the Priory level, are fully in keeping with our Statement of Purpose, and are administered through our Foundation. Donations made to these campaigns are eligible for a charitable tax receipt. 
All members are encouraged whenever possible to attend future Investiture Ceremonies to honour the accomplishments of our new Postulants.
The Vow of Knighthood
As a member of a chivalric order, the expectations of a member are encapsulated in the Declaration and the Oath enunciated by postulants, and the Renewal of Vows enunciated by Knights and Dames during the Investiture Ceremony for new Knights and Dames. 
The Declaration (Postulant)
“I solemnly declare and promise to wholeheartedly support the fulfilment of our charitable purpose as a Knight or Dame in our Order by my actions, my efforts and with such resources within my means.”
The Oath (Postulant)
“I, (your name) do solemnly and sincerely affirm by my word (or swear by Almighty God) and by our Patron St. George, that I will loyally and conscientiously serve The Order of St. George to the best of my abilities and that I will demonstrate the Chivalric virtues of faith, service, and honour in all that I undertake to do”.


The Renewal of Vows (Knights and Dames)
“Having been called to serve as Knights and Dames of The Order of St. George, and being united in love and service, we hereby renew our vow to remain steadfast and constant in our commitment to the purpose of the Order and to uphold the Chivalric virtues of faith, service and honour”.
The Chivralic Code
The Chivalric Code which embraces the ideas above are set out in a separate document.
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