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[bookmark: _Toc113563096]Introduction
[bookmark: _Toc39847126][bookmark: _Toc2589263][bookmark: _Toc1128835]The policy and guidance in this manual replace all previous iterations of policy, guidance, and procedures.
[bookmark: _Toc113563097]Background
The Order of St. George (OStG) or (the ORDER) in Canada is first and foremost a chivalric ORDER with charitable aspirations of service to designated beneficiaries. Operationally, the OStG is organized into regional Priories who execute the corporate purpose along with attracting, recruiting, and retaining new members. The OSTG is governed as a Not-for-Profit corporation under the Canada Not for Profit Corporations Act (CNCA). To realize its charitable aspirations, the OStG supports the Order of St. George Foundation incorporated as a Public Foundation under the Ontario Corporations Act.
The original approved objects stated in the OSTG Letters Patent [footnoteRef:2] were:  [2:  Industry Canada 433821-9 dated 2005-12-09.] 

· To loyally and conscientiously uphold and advance the Christian religion; and
· To relieve poverty.
Since inception, however, the ORDER has evolved into a diverse chivalric society encompassing people of many faiths. Pursuing the idea of charity set out in its Letters Patent, the CORPORATION was approved in 2007-01-17 as a registered charity. Later, the FOUNDATION emerged as the host charitable entity with its approved purpose “To support the Canadian Armed Forces, its personnel who serve in it and their families” [footnoteRef:3] with the OStG purpose progressing to "To support members of the Canadian military and their families, veterans and cadets; to maintain a connection with the Sovereign, presently Her Majesty Queen Elizabeth II”. [footnoteRef:4]  However, a modernized purpose was approved by the members on 10 June 2022 (See 1.1.1). For reaching its purpose, the ORDER has three (3) functional perspectives:  [3:  Application to Register as a Charity under the Income Tax Act dated 2012-12]  [4:  Industry Canada approved the continuance of the corporation purpose on 2013-05-02. ] 

· First, function as a federal not-for-profit CORPORATION led by a board of directors adhering to applicable legislative and regulatory governance requirements,
· Second, led by a Grand Prior, function as a geographically dispersed chivalric society (the ORDER), organized into priories, displaying the desired Knightly virtues of faith, service, and honour through the provision of volunteer and charitable contributions to specified local and national beneficiaries. 
· Third, function as the sole voting member of the related Ontario incorporated charity, “The International Knightly Order of St. George Foundation” (the FOUNDATION), which is led by its own board of directors.
Figure 1 below illustrates these holistic perspectives. 

[bookmark: _Toc108866300]Figure 1 Holistic Functional Perspectives
[bookmark: _Toc113563098]Purpose of the Policy and Guidance Manual
This manual will provide the CORPORATION and its Priories with policies and guidance for controlling the ORDER’S management and its operational functions as a not-for-profit organization. Within this contextual background, the manual will concentrate on the OStG in its ‘Corporate’ role, and where appropriate, provide the guidance of its sole voting member to the FOUNDATION. 
[bookmark: _Toc113563099]Stakeholders
The Board of Directors have a fiduciary responsibility to its stakeholders for the CORPORATION’s effective management. This responsibility is achieved through policies, guidance and procedures that must consider the diverse stakeholder operating environment illustrated in Figure 2 below.
[image: Diagram
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[bookmark: _Toc55137027][bookmark: _Toc108866301]Figure 2 Board Operating Environment
[bookmark: _Toc39847127][bookmark: _Toc2589264][bookmark: _Toc1128836][bookmark: _Toc113563100]Policy Context
This manual is harmonized with the CORPORATION’s By-law, key Canada Revenue Agency (CRA) regulations, guidance set out by the Office of the Public Guardian and Trustee (OPGT) in Ontario, and best practices of not-for profit organizations. Figure 3 below illustrates the foundational base and the supporting pillars that form the policy context for the CORPORATION’S board operations. 
[image: ]
[bookmark: _Toc55137028][bookmark: _Toc108866302]Figure 3 Board Operations
[bookmark: _Toc39847128][bookmark: _Toc2589265][bookmark: _Toc1128837][bookmark: _Toc113563101]Policy Context Overview
The manual is divided into six (6) chapters as follows:
· Chapter 1 – The introductory concepts from the constating documents that lead to the Framework Statements and Policies for guiding the CORPORATION’s plans and actions.
· Chapter 2 – The principal Self - Governance Policies and guidance from the By-laws for executing the CORPORATION’s self-governance affairs except for finance set out in Chapter 5.
· Chapter 3 – The enabling Human Resource Policies and guidance for managing the CORPORATION’s members, volunteers, and supporters.
· Chapter 4 – The enabling Program Policies and guidance for delivering the Corporation’s chivalric and charitable work.
· Chapter 5 – The enabling Financial Policies and guidance for conducting the CORPORATION’s financial affairs.
· Chapter 6 – The enabling Advocacy Policies and guidance to communicate the CORPORATION’s advocacy while implementing its strategic statements of intent and policies.
[bookmark: _Hlk13734816][bookmark: _Toc39847129][bookmark: _Toc113563102]Conventions
· Policy Model. Figure 4 below illustrates the policy model used in this Manual.

[bookmark: _Toc108866303]Figure 4 Policy Model
· Policy Logic. The convention is to relate full or partial by-law references or other statements with a policy statement or guidelines where applicable. Full or paraphrased reference statements are shown (in italics) with citation source footnotes where necessary. Each chapter is led with a policy statement delegating a specific committee(s) to manage the subject implementation and, where appropriate, annexes amplifying policy or other reference statements with relevant guidance. 
· Navigation. Where applicable, hyperlinks connect to locations within the manual and selected external references.
[bookmark: _Framework_Policies][bookmark: _Toc39847134][bookmark: _Toc2589272][bookmark: _Toc1128843][bookmark: _Toc113563103][bookmark: _Hlk65860591][bookmark: _Hlk97823006]Framework Policies
Input: 
· Canada Not-for-profit Corporations Act. 
· Industry Canada Certificate of Continuance dated 2013-05-02.
Output:  The activity statements and strategic statements of intent along with related Framework policies that will guide the Corporation’s plans and actions.
Scope: 
· Policy Management
· Overview
· The Mandate
· Corporate Construct
· Activities,
· Concept
· Activities
· Strategic Statements of Intent
· Belief Statement
· Mission Statement
· Vision Statement
· Target Statement

1.1 [bookmark: _Toc113563104][bookmark: _Toc39847135][bookmark: _Toc2589273][bookmark: _Toc1128844]Policy Management
The Board of Directors has established a standing committee to assist the Board in its fiduciary and administrative responsibilities for the effective strategic management within the corporation.
Policy Statement:  The Governance Committee will manage the delegated implementation of strategic policies as set out in the Committee Terms of Reference.
1.2 [bookmark: _Toc113563105]Overview
[bookmark: _The_Mandate][bookmark: _Hlk73114798]The Mandate
The Corporation, known as The Order of St. George (hereinafter referred to as the "CORPORATION”), purpose is: 
The establishment and operation of a Chivalric Order for the purposes of:
· promoting, protecting, preserving, and furthering the chivalric traditions and heritage of The Order of St. George,
· practicing the Knightly virtues of faith, service, and honour,
· promoting the well-being, morale, and the quality of life of veterans and members of the Canadian Armed Forces and their families, and 
· supporting the programs of leadership, youth development and citizenship delivered by the Canadian Cadet Organization and the Canadian Junior Rangers. [footnoteRef:5] [5:  Ratified by the members on 10 June 2022.] 

[bookmark: _Activities][bookmark: _Hlk13734878][bookmark: _Toc2589274][bookmark: _Toc39847136]Corporate Management Construct
Figure 5 below is an overview of the corporate construct for managing the chivalric and the charitable endeavors of the ORDER. Shown is the interrelationship of the CORPORATE membership (Priory members) to the:
· Board of Directors, the Corporate Officers, and the Committees (supported by professional advisors) who undertake the management work, 
· OSTG FOUNDATION and beneficiaries within the approved purpose so the ORDER can realize its charitable endeavours, and
· Non-charitable beneficiaries of the corporate work. 
The Governance Terms of Reference for OStG Ceremonial Offices (separate document) describe details of the chivalric operating construct. 
[image: ]
[bookmark: _Toc55137029][bookmark: _Toc108866304]Figure 5 Operating Concept of Organization to Programs
[bookmark: _Toc113563106]Activities
The Concept
The Corporation’s approved purpose, in the main, is charitable in its intent and stems from one of the original objects (to relieve poverty) in its 2005 Letters Patent. As the CORPORATION does not have charitable status, it achieves the desired charitable intent through the Order of St. George FOUNDATION. This arrangement permits the flow of charitable gifts legally to their intended purposes and allows donors to realize charitable tax benefits. Non-charitable receipted activities are a function of the ORDER’s chivalric intent without tax benefit to its members or other donors.
Figure 6 below shows the general notion of the ORDER’S two (2) activities for performing chivalric functions and for supporting charitable work. [footnoteRef:6] [6:  These are proposed activities sent to CRA for approval.] 


[bookmark: _Toc108866305]Figure 6 ORDER’S Activities
[bookmark: _Description_of_Activities]Description of Activities
Activity 1: Conduct chivalric activities so the CORPORATION, through its members, can:
· Promote, protect, preserve and further its chivalric traditions and heritage by:
· uniting persons interested in the bonds of faith, service, and integrity,
· communicating with the public regarding the CORPORATIONS’ chivalric charitable work through its FOUNDATION, and
· strengthening linkages between the Priories and local communities to boost support for the CORPORATION’S charitable and non-charitable events.
· Practice the Knightly virtues of faith, service. and honour by:
· encouraging social work to support those in need who have or continue to serve their country, 
· fostering liaisons with like-minded organizations to maximize support to FOUNDATION beneficiaries,
· promoting the principles of good citizenship and leadership in select youth organizations.
Activity 2: Raise funds so its FOUNDATION can deliver financial gifts to Qualified Donees who:
· engage in promoting the well-being, morale, and quality of life of veterans and members of the Canadian Armed Forces and their families through programs that include, but not limited to housing, mental health services including service animal initiatives, and various transition programs; and
· provide support to the Sea, Army and Air Cadet and Junior Ranger organizations who deliver youth programs for leadership, development, and citizenship.
Policy Statement: To realize the potential of these activities within the scope of purpose, the CORPORATION will use the resources of its Priories to pursue local community initiatives as a priority, and where appropriate, conduct ventures that require national campaigns for the broader common effect.
[bookmark: _Strategic_Statements_of][bookmark: _Toc113563107][bookmark: _Toc39847137][bookmark: _Toc2589275][bookmark: _Toc1128846]Strategic Statements of Intent
Belief Statement
The CORPORATION believes it can practice the Knightly virtues of faith, service, and honour effectively through its purpose of support and help to those who have demonstrated service to their country and to their community. 
Policy Statement:  The CORPORATION will apply this belief to all its approved activities.
[bookmark: _Toc39847138][bookmark: _Toc2589276][bookmark: _Toc1128847]Mission Statement
The Order of St. George is a Chivalric Order which, together with its supported Charitable FOUNDATION, seeks to better the health and well-being of members of the Canadian Armed Forces, veterans. and their families, and to support the Canadian Cadet Organizations and the Canadian Junior Ranger Programs.
Policy Statement: To execute its mission, the CORPORATION will operate from a rolling three (3) year strategic outlook supported by annual business plans that flow from the corporate mission statement.
[bookmark: _Toc39847140][bookmark: _Toc2589278][bookmark: _Toc1128852]Vision Statement
By 2025 The CORPORATION will grow to 500 members and become a well-recognized and respected international organization that creates a significant difference in the lives of those we serve.
Policy Statement:  The CORPORATION will raise charitable funds and provide resources to beneficiaries, through the Order of St. George FOUNDATION, beyond those funds and resources delivered by Government and non-government groups. Therefore, the CORPORATION will not replicate, but strengthen the contributions of other contributing organizations.
Target Statement
To attract persons from a diverse society who display the desired Knightly virtues of faith, service, and honour; possess the resources for membership in a philanthropic organization; and have the desire to participate in the ORDER’s chivalric traditions and heritage.
Policy Statement:  To achieve this target, the CORPORATION will strive toward improving its status, credibility, and impact by seeking and retaining suitable persons who demonstrate the chivalric virtues and who are representative of their respective communities.
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Chapter 2
[bookmark: _Self_governance_policies][bookmark: _Toc39847141][bookmark: _Toc113563108][bookmark: _Hlk73115128]Self Governance policies
[bookmark: _Toc13114473][bookmark: _Toc13114365][bookmark: _Toc13114263][bookmark: _Toc13114158][bookmark: _Toc2589279][bookmark: _Toc1128853][bookmark: _Toc39847142]Input:  Provisional By-law No 1 dated 2022-03-16 less Sections 4 to 7 inclusive.
Output: The policies and guidance relating to the conduct of Corporation’s self-governance affairs except for the financial affairs set out in Chapter 5.
Scope:
· Policy Management
· Business Operating Policies (less financial),
· Members’ Operating Policies,
· Directors’ Operating Policies,
· Officers’ Operating Policies, and
· Common Policies. 
· Annexes
· Annex A – Glossary
· Annex B – Procedures for the Election of Directors and Appointment of Officers

[bookmark: _Toc113563109]Policy management
The Board of Directors has established a standing committee to assist the Board in its fiduciary and administrative responsibilities for the effective self-governance management within the corporation.
Policy Statement:  The Governance Committee will manage the delegated implementation of self-governance policies as set out in the Committee Terms of Reference.
[bookmark: _Toc113563110][bookmark: _Toc2589280][bookmark: _Toc1128854]Business Operating Policies (less financial)
[bookmark: _Hlk67931136]The Corporate Bylaws, along with the policies and guidance in this chapter, shall direct the self-governance affairs (less financial described in Chapter 5) of the ORDER OF ST. GEORGE (hereinafter referred to as the "CORPORATION" in policy statements.)  The Board of Directors shall take no action in conflict with any object, by-law, or policy of the CORPORATION. The By-laws and these policies shall be automatically modified and amended so that they shall at no time conflict with Canada Not for Profit Corporations Act https://laws-lois.justice.gc.ca/eng/acts/C-7.75/and the Canada Income Tax Act and with the guidance set out by the Ontario Office of the Public Guardian and Trustee Charities - Ministry of the Attorney General (gov.on.ca).
[bookmark: _Definition]Definition
By-law Section 1:  In this by-law and all other by-laws of the Corporation, unless the context other requires.
Policy Statement:  The CORPORATION shall supplement by-law definitions as required. Annex A to Self-Governance is the Glossary containing the by-law definitions, supplementary definitions, and the list of abbreviations and acronyms.
Interpretation
By-law Section 2:  In the interpretation of this by-law, words in the singular include the plural and vice- versa, words in one gender include all genders, and “person” includes an individual, body corporate, partnership, trust, and unincorporated organization. Other than as specified above, words and expressions defined in the Act have the same meanings when used in these by-laws.
[bookmark: _Hlk68010564]Policy Statement:  The CORPORATION shall be gender neutral in all its internally generated documentation.
[bookmark: _Toc2589283][bookmark: _Toc1128860]Execution of Documents
Bylaw Section 3: 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 the person or persons by whom a particular document or type of document shall be executed. Any signing officer may certify a copy of any instrument, resolution, by-law, or other document of the Corporation to be a true copy thereof.
Policy Statements:  
· The CORPORATION’s registered office is located at the office of the CORPORATION’S legal counsel, Suite 816-181 University Avenue, Toronto, Ontario M5H 2X7. The Board of Directors shall approve any change in the location of the CORPORATION’s registered office.
· [bookmark: Signing_officers]Designated signing officers are limited to the incumbents of the following offices – the Chair of the Board, the Secretary, and the Treasurer. The Board of Directors shall approve any change to the designated signing offices. 
· [bookmark: _Hlk68170226]The CORPORATION’s legal counsel shall maintain the corporate Minute Book with all the required books and records at the CORPORATION’s registered office. All documents shall have electronic backups on a cloud-based storage platform.
· The CORPORATION shall not use a corporate seal.
· The CORPORATION’s minute book shall be:
· updated at least annually and be verified by the Secretary.
· available for review by any corporate member upon request in writing to the Secretary who shall provide a certified copy of the information requested. 
Guidance:
The extract from Corporations Canada below provides guidance on records retention.
A corporation is required to keep certain records at its registered office or at some other location in Canada chosen by the board of directors. These records must include the following:
· all articles of the corporation, (for ex., articles of incorporation, articles of continuance or articles of amalgamation); by-laws and their amendments; and unanimous members agreements,
· minutes of meetings of members and committees of members,
· resolutions of members and committees of members,
· if any debt obligations are issued by the corporation, a debt obligations register, showing: the name and residential or business address of each debt obligation holder; an email address, if the debt obligation holder has consented to receiving information or documents electronically; the date on which each person named in the register became a debt obligation holder; the date on which each person named in the register ceased to be a debt obligation holder; and the principal amount of each of the outstanding debt obligations of each debt obligation holder,
· a directors’ register showing: the name and residential address of each director; an email address, if the director has consented to receiving information or documents electronically; the date on which each person named in the register became a director; and the date on which each person named in the register ceased to be a director,
· an officers’ register showing: the name and residential address of each officer; an email address, if the officer has consented to receiving information or documents electronically; the date on which each person named in the register became an officer; and the date on which each person named in the register ceased to be an officer,
· a members register showing: the name and residential or business address of each member; an email address, if the member has consented to receiving information or documents electronically; the date on which each person named in the register became a member; the date on which each person named in the register ceased to be a member; and the class or group of membership of each member, if any.
[bookmark: _Toc39847143]Bylaws related to Finance
By-law Sections 4 Financial Year, 5 Banking Arrangements, 6 Borrowing Powers and 7 Annual Financial Statements:  These By-law sections are discussed in Chapter 5.2 Bylaw Financial Operating Policies.
[bookmark: _Toc113563111][bookmark: _Membership_Conditions]Members’ Operating Policies
[bookmark: _Membership_Conditions_1][bookmark: _Toc2589284][bookmark: _Toc1128862]Membership Conditions
By-law Section 8, in part, states that Subject to the articles, there shall be one class of members in the Corporation. Membership in the Corporation shall be available 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.[footnoteRef:7]  [7:  By-law Section 8 has the full detail relating to Fundamental Change amendments.] 

Policy Statements:  
· Attracting individuals for membership into the CORPORATION shall be an ongoing activity led by the Priories. 
· The CORPORATION shall not grant individual memberships to group entities.
Guidance:
· To promote and encourage a national broad spectrum of eligible individuals, the Priories should strive to attract interested persons who meet the membership criteria to join the ORDER. 
· The Priors’ Committee TOR provides membership details. 
[bookmark: _Notice_of_Members_1][bookmark: _Toc2589286][bookmark: _Toc1128874]Notice of Members Meeting
CNCA Article 162 (9), in part, states All business transacted at a special meeting of members and all business transacted at an annual meeting of members, except consideration of the financial statements, public accountant’s report, election of directors and re-appointment of the incumbent public accountant, is special business.
By-law Section 9, in part, states: 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:
1) 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 
2) 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.[footnoteRef:8] [8:  Ibid, Section 9 sets out the limitations.] 

Policy Statements:  
· Frequency of Meetings. As a minimum, there shall be at least one (1) members’ meeting held annually, normally in June to ensure compliance with the Corporations Canada obligation for filing within six (6) months of the CORPORATION’S 31 December financial year end. 
· Means of Communication. The Secretary will communicate the Notice of Meeting and related information to members via electronic means. However, other means of written communication may be used to meet the notification objective if required.
Guidance:  
Meeting Business. The Notice of a members’ meeting should include the following agenda items:
· for an annual members’ meeting, 
· special business to include,
· draft summary record of previous annual meeting,
· Board chair annual report, and 
· special resolutions (if any).
· the items set out in the CNCA reference to include,
· financial statements,
· public accountant’s report,
· election of directors, and
· re-appointment of the incumbent public auditor.
· for a special meeting of members at which special business is to be transacted, the notice shall state the:
· nature of that business in sufficient detail to permit a member to form a reasoned judgment on the business, and
· text of any special resolution to be submitted to the meeting.
[bookmark: _Toc2589287][bookmark: _Toc1128876]Members Calling a Members Meeting
By-law Section 10: The Board of Directors shall call a Special Meeting of members in accordance with Section 167 of the Act, on written requisition of members carrying not less than 10 per cent of the voting rights. If the Directors do not call a meeting within twenty-one (21) days of receiving the requisition, any member who signed the requisition may call the meeting. 
Policy Statements:  
· The Board of Directors shall respond to all written member requisitions carrying not less than ten (10) per cent of the voting rights for a Special Meeting of members. 
· The Board of Directors shall have the power to call a special meeting of the members at any time.
Absentee Voting at Members’ Meetings
By-law Section 11, in part, states: Pursuant to section 171 (1) (Absentee Voting) of the Act, a member entitled to vote at a meeting of members may vote by mailed in ballot or by means of a telephonic, electronic, or other communication facility if the Corporation has the system that:
(1) enables the votes to be gathered in a manner that permits their subsequent verification, and 
(2) permits the tallied votes to be presented to the Corporation without it being possible for the Corporation to identify how each member voted. [footnoteRef:9] [9:   Ibid, Section 11 sets out the limitations.] 

Policy Statement:  The Secretary shall ensure the members receive appropriate notification of the absentee voting options as set out in By-law Section 11 and within the notification and policy conditions set out in Paragraph 2.2.3 above. 
[bookmark: _Toc2589288][bookmark: _Toc1128863][bookmark: _Hlk87629132]Membership Dues
By-law Section 12: There shall be dues payable by members for membership in the corporations as prescribed by the board from time to time. 
Policy Statements:  
· The Board shall advise the membership of the proposed dues rate at least three (3) months in advance of the annual members’ meeting.
· Members shall pay their approved annual dues by 31 January.
· The Board shall suspend the membership of any member who fails to pay delinquent dues by 31 December of the billing year. Suspension of membership means loss of voting privileges.
· The Board may reinstate a suspended member upon resumption of dues remittance plus an administrative fee as determined by the Board. 
· A member may request a specified period of leave from membership obligations under special circumstances such as absence out of the country or work/volunteer demands that preclude the member from meaningful participation in OStG activities.
· In special cases a member may request dues remission for a specified period because of financial circumstances. 
· The Grand Prior, the Dean and the Patron shall be considered honorary members; therefore, they are exempt from dues payments. (See Chapter 3, Human Resource Policies – Recognition and Rewards for details).
Process Guidance
The corporation will:
· [bookmark: _Toc1128864][bookmark: _Toc2589289]Issue advance notice of dues payable by mid December.
· Issue notice and reminders in January.
· Issue dunning notices of dues payable to unpaid members by end March
· Issue final dunning notice of dues payable to unpaid members by end October.
· Issue a suspension letter to unpaid members by end December of the dues default year.
· Consider applications for leave of absence through a working group from the applicant’s priory who shall advise the Board Chair and the Corporate Services Committee Chair of the decision.
· Consider applications for dues remission through a working group from the applicant’s priory advising the Board Chair and the Corporate Services Committee Chair of the decision.

[bookmark: _Toc108866306]Figure 7 Annual Dues Process
Termination of Membership
By-law Section 13: A membership in the Corporation is terminated when:
1) the member dies or resigns,
2) the member is expelled, or their membership is otherwise terminated in accordance with the articles or by-laws,
3) the member’s term of membership expires, or
4) the Corporation is liquidated and dissolved under the Act. 
Policy Statements:  
· When a membership in the CORPORATION is terminated except for condition 1), the Board of Directors shall advise the affected member of the reason for the termination in writing within thirty (30) calendar days of the decision to terminate. 
· Should a terminated member under condition 3) seek reinstatement, the Board of Directors shall set an administrative fee for processing the application.
[bookmark: _Toc2589290][bookmark: _Toc1128865]Effect of Termination of Membership
By-law Section 14: 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.
[bookmark: _Toc2589291][bookmark: _Toc1128866]Policy Statement:  Should a membership in the CORPORATION be terminated, the termination notice to the affected member shall include the bylaw statement on the effects of termination.
[bookmark: _Discipline_of_Members]Discipline of Members
By-law Section 15, in part, states that the Board shall have authority to suspend or expel any Member from the Corporation for any one or more of the following grounds:
1) violating any provision of the articles, by-laws, or written policies of the Corporation; 
2) carrying out any conduct which may be detrimental to the Corporation as determined by the board in its sole discretion;
3) 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. [footnoteRef:10] [10:  Ibid, Section 15 sets out the general processes to be undertaken.] 

Policy Statements:  
· To provide an impartial investigation and recommendation the Board shall establish a special Committee comprised of participants drawn from outside the Board to examine alleged violations or inappropriate conduct.
· The decision to notify a member of a disciplinary issue and finding shall be taken through a Board deliberation and vote at a regular or special Board meeting. Upon the request of any Board member present, the vote to discipline a member shall be by secret ballot. 
· The Board Chair is the officer designated to execute the disciplinary actions on behalf of the Board. Should the Chair not be available or is unwilling, the Board shall designate another corporate officer to execute the decision.
[bookmark: _Proposals_Nominating_Directors][bookmark: _Notice_of_Members][bookmark: _Toc1128868][bookmark: _Toc1128869][bookmark: _Toc1128870][bookmark: _Toc1128871][bookmark: _Toc1128872][bookmark: _Membership_Transferability][bookmark: _Toc2589292][bookmark: _Toc1128878][bookmark: _Hlk93245333]Proposals Nominating Directors at Annual Members’ Meetings
By-law Section 16: Subject to the Regulations under the Act, any proposal may include nominations for the election of directors if the proposal is signed by not less than 5% of Members entitled to vote at the meeting at which the proposal is to be presented.
Policy Statement:  The Priors’ Committee and the Board shall strike two (2) ad hoc committees to manage the CORPORATION’S nominating and election functions respectively. 
Guidance:
· Nominations. 
· The nomination process shall produce a slate of candidates for election to vacant and/or impending Board positions. 
· Directors are expected to be actively involved in the CORPORATION’S decision-making process. Directors should be nominated based on their experience, skills, and knowledge as they are accountable for ensuring the CORPORATION operates effectively and within the law. 
· Before nomination and where practicable, it is desirable that a potential director have experience with a board of directors or Priory committee. In addition, the ORDER leadership should consider that some potential leaders do not aspire to board governance roles but wish to contribute through other functions. Therefore, encouraging these other ambitions is essential as strong leadership is vital throughout the ORDER. Incumbent committee chairpersons should identify, encourage, and mentor possible successors and team leaders. 
· The Priors’ Committee TOR set out the nomination guidance and procedures. In any discrepancy, the By-laws shall take precedence. 
· Election. 
· The election of members to the CORPORATION’s Board of Directors is an integral component of self-governance and involves the entire CORPORATE membership in the process. 
·  Annex B to Self-Governance policies set out the election guidance and procedures. 
[bookmark: _Toc2589295][bookmark: _Toc1128879]Cost of Publishing Proposals at Annual Member’s Meetings
By-law Section 17: The Member who submitted the Proposal shall pay the cost of including the Proposal and any statement in the notice of meeting at which the Proposal is to be presented unless otherwise provided by Ordinary Resolution of the Members present at the meeting. 
Policy Statement:  The ORDER shall encourage active participation in the business of the CORPORATION. If a member’s proposal attracts publishing costs, the Members’ Meeting Agenda shall include an Ordinary Resolution to waive the cost of publishing proposals to a member.
[bookmark: _Toc2589296][bookmark: _Toc1128880]Place of Member’s Meetings
By-law Section 18:  Subject to compliance with section 159 (Place of Members’ Meetings) of the Act, Meetings of the Members may be held at any place within Canada determined by the Board or, if all the Members entitled to vote at such meeting so agree, outside Canada.
Policy Statement:  Should the Board determine that an in-person Members’ meeting take place; it will be held at the location in Canada as determined by Board to coincide with other major events of the ORDER.
[bookmark: _Toc2589297][bookmark: _Toc1128881]Persons Entitled to be Present at Members’ Meetings
By-law Section 19: 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 the 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.
Policy Statement:  As a matter of practice, the board chair may invite other interested persons to observe the members’ meetings unless attendance is restricted by a resolution of the Members.
[bookmark: _Toc1128875][bookmark: _Toc2589293][bookmark: _Toc2589298][bookmark: _Toc1128882]

Chair of Members’ Meetings
By-law Section 20: In the event that the chair of the board and the vice chair 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.
Policy Statement:  In the absence of the designated chairpersons, the members shall select by vote, another director, or in the absence of directors willing to act, another member to act as the meeting chairperson.
[bookmark: _Toc2589299][bookmark: _Toc1128883]Quorum at Members’ Meetings
Bylaw Section 21: A quorum at any meeting of the members (unless a greater number of members are required to be present by the Act) shall be 15 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.
Policy Statement:  If a Quorum is not present at the opening of the meeting, and by consensus of those present, the meeting may proceed, but no decisions can be taken.
[bookmark: _Votes_to_Govern][bookmark: _Toc2589300][bookmark: _Toc1128884]Votes to Govern at Members’ Meetings
Bylaw Section 22: At any Meeting of Members every question shall, unless otherwise provided by the Articles or By-laws or by the Act, be determined by a majority of the votes cast on the questions. 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 shall not have a second or casting vote.
Policy Statement: Normally, voting for all Ordinary Resolutions shall be by show of hands from the members attending the meeting including those attending by electronic means (Paragraph 2.2.17 below). If requested by at least ten (10) per cent of the Quorum, votes shall be cast by secret ballot. Voting for candidates for the Board of Directors may be by secret ballot. Annex B to Self-Governance Policies provides the procedural details.
[bookmark: _Participation_by_Electronic][bookmark: _Toc2589301][bookmark: _Toc1128885]Participation by Electronic Means at Members’ Meetings
By-Law, Section 23, in part, states that during a meeting of members, any person entitled to attend such meeting may participate in the meeting by means of such telephonic, electronic, or other communication facility in the manner provided by the Act. A person participating in a meeting by such means is deemed to be present at the meeting.[footnoteRef:11] [11:  Ibid, Section 23 sets out the full requirement.] 

Policy Statement:  If a member chooses electronic participation as an option, the Secretary shall arrange for member participation by electronic means ensuring that Bylaw Section 23 requirements are met.
[bookmark: _Toc2589302][bookmark: _Toc1128886]Members’ Meetings Held Entirely by Electronic Means
By-Law, Section 24: If the directors or members of the Corporation call a meeting of members pursuant to the act, those directors or members, as the case may be, may determine that the meeting shall be held, in accordance with the act and the regulations, entirely by means of telephonic, electronic or other communication facility that permits all participants to communicate adequately with each other during the meeting. 
[bookmark: _Hlk56522829]Policy Statement:  Because of the national geographic dispersal of members, members’ meetings should be held by electronic means to facilitate maximum participation at the lowest cost to the members and to the CORPORATION. The Secretary shall organize members’ meetings to facilitate participation entirely by electronic means ensuring the Bylaw Section 24 requirements are met.
[bookmark: _Toc39847144][bookmark: _Toc113563112][bookmark: _Hlk73115309][bookmark: _Toc2589304][bookmark: _Toc1128888]Directors’ Operating Policies
[bookmark: _Number_of_Directors]Number of Directors
By-law Section 25: The board shall consist of a number of directors between the minimum and maximum number of directors specified in the articles and shall be comprised of the fixed number of directors as determined from time to time by resolution of the board.
Policy Statement:  The Articles of Continuance authorize fifteen (15) directors. Ideally, the Board should comprise a minimum of twelve (12) directors with one third (1/3) retiring each year and with one third (1/3) elected at the Annual Members’ Meeting.
Guidance: 
· The role of the Board is to provide leadership and oversight on the CORPORATIONS’ activities. In both functions the Board composition should strive to represent the interests of members and the broader community to whom the ORDER serves. 
· Unless special circumstances arise, directors should be found from the ORDER membership. 
· Terms of Reference for directors are set out in the Governance Guidance documents. 
[bookmark: _Term_of_Office][bookmark: _Qualification_of_Directors][bookmark: _Toc1128889][bookmark: _Toc1128890][bookmark: _Toc1128891][bookmark: _Toc1128892][bookmark: _Toc1128893][bookmark: _Toc1128894][bookmark: _Toc1128895][bookmark: _Toc2589305][bookmark: _Toc1128896]Term of Office of Directors
[bookmark: _Hlk96341361]By-law Section 26:  The directors shall be elected to hold office for one (1), two (2) or three (3) year terms at the discretion of the board. The board may appoint up to one third of the number of directors elected at the last AGM to fill vacancies arising between AGMs. The appointed directors may stand for election at the next AGM. 
Policy Statements:  
· Should a director wish to stand for office for a subsequent term, the rationale must be provided to the membership for consideration as part of the nomination slate before the Annual Members’ Meeting.
· If a Director fails to attend at least sixty (60) per cent of Board meetings annually, the Board shall consider the circumstances and may ask the Director to resign.
· The Board may appoint additional board members up to a maximum of one third (1/3) of the number of directors elected at the last Annual Members’ Meeting. 
· Should an unscheduled director’s vacancy occur, the Governance Committee shall recommend a course of action to the Board within thirty (30) calendar days of the vacancy occurring.
[bookmark: _Hlk5257113][bookmark: _Calling_of_Meetings][bookmark: _Toc2589307][bookmark: _Toc1128898]Calling of Meetings of Board of Directors
By-law Section 27:  Meetings of the Board may be called by the chair of the board, the vice-chair of the board or any two (2) directors at any time. 
[bookmark: _Toc2589311][bookmark: _Toc1128902]Policy Statement: In the event of expected absence by the board chair or vice-chair, or they are unavailable or unwilling, the Board may delegate authority to a committee chair to call Board of Directors’ meetings. 
Notice of Meeting of Board of Directors
By-Law Section 28: Notice of the time and place for the holding of a meeting of the board shall be given in the manner provided in the section on giving notice of meeting of directors of this by-law to every director of the Corporation not less than two (2) days before the time when the meeting is to be held. Notice of a meeting shall not be necessary if all 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 by-law otherwise provides, no notice of meeting need specifies 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.
Policy Statements:  
· The Secretary should, where possible, issue a notice of meeting by telephonic, or other electronic communication facilities seven (7) days before the meeting but shall not be less than 48 hours before the meeting. 
· Each Board member has the responsibility to inform the Board Chair, through the Secretary as soon as possible following receipt of the Notice of Meeting, if the member is unable to attend the meeting.
[bookmark: _Notice_of_Meeting][bookmark: _Toc2589313][bookmark: _Toc1128904]Regular Meetings of the Board of Directors
By-law Section 29: 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 at the meeting to be specified in the notice.
Policy Statements:  
· Normally the Board should meet monthly on the third Wednesday. The Board chair may call for additional regular meetings as required. 
· Non-director committee chairs should have a standing invitation to participate in Board meetings less exercising a voting function.
· The Board chair shall convene the first meeting of the new Board within 30 days of the annual election of directors to the Board of Directors. The Board shall:
· appoint corporate officers and committee chairs, (see policy 2.5.1) and
· endorse the Board policies, guidance and procedures and governance Terms of Reference.
· Directors should meet through electronic means. The Secretary shall undertake arrangements to facilitate participation by all Directors within the conditions of By-law 23 Participation by Electronic Means at Members Meetings.
[bookmark: _Votes_to_Govern_1][bookmark: _Toc2589315][bookmark: _Toc1128906]Votes to Govern at Meetings of the Board of the Directors
By-law Section 30:  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 shall not have a second or casting vote.
Policy Statements:  
· Normally, voting for all Ordinary Resolutions shall be by show of hands from the directors attending the meeting and voice confirmation for those attending by electronic means where there is no video facility. If requested by at least ten (10) per cent of the Quorum, votes shall be cast by secret ballot. 
· A quorum at any Board meeting shall be fifty per cent (50%) of the directors. Should a quorum not be attained, the directors present may conduct the meeting, but they shall be restricted to consensus actions that do not require binding decisions. All actions require ratification from the Board quorum.
· On occasion a time requirement may develop that requires a decision on a resolution between scheduled meetings. Annex C provides the process.
[bookmark: _Toc2589316][bookmark: _Toc1128907]Committees of the Board of Directors
By-law Section 31:  The board may from time to time appoint any committee or 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. 
Policy Statements:  
· The Board shall appoint Standing Committees to manage the CORPORATION’s functional activities. 
· At its first meeting after the Annual Members’ Meeting, the new Board shall appoint committee chairpersons and confirm or adjust each committee’s Terms of Reference. 
· The Board chair may appoint ad hoc committees as required to address short-term issues.
· The Board may appoint advisory committees as required.
· The Board chair may appoint each Board member to a standing committee, an ad hoc committee and advisory committee where appropriate. A Board member may be appointed to more than one committee. 
· [bookmark: _Appointment_of_Officers]The Board chair may appoint non-board members or volunteers to committees. This practise helps foster greater interest in OStG activities and/or to provide expertise not resident in other committees. 
Guidance:
· [bookmark: _Hlk73991734]Committees assist the national and local leadership to perform fiduciary and administrative responsibilities for the effective management of the corporation’s strategic and operational affairs. To organize this broad management need, a committee structure having four (4) main categories is appropriate as follows: 
1. board standing committees to support strategic and day-to-day operations, 
2. board ad hoc committees to support specific periodic functions,
3. advisory committees to provide non-binding advice within specific areas of expertise, and
4. priory committees to support internal priory operational activities. 
· Terms of Reference for all committees are set out in the Governance Guidance documents. 



[bookmark: _Toc108866307]Figure 8 Standing Committee Structure and Key Responsibilities
· Committee chairs link their respective committees and the Board by reporting to the Board at least quarterly or as requested by the Board.
· Priories may establish their own internal operating committees; however, they are accountable to the Board through their respective Priors. 
Remuneration of Directors
By-Law, Section 32:  Discussed in Financial Policies, Chapter 5.4.1.
[bookmark: _Toc113563113][bookmark: _Toc2589318][bookmark: _Toc1128909]Officers’ Operating POLICIES
[bookmark: _Appointment_of_Officers_1]Appointment of Officers
By-Law, Section 33:  The board may designate the offices of the Corporation, appoint officers on an annual or more frequent basis, specify their duties and, subject to the Act, delegate to such officers the power to manage the affairs of the Corporation. A director may be appointed to any office of the Corporation. An officer may, but need not be, a director unless these bylaws otherwise provide. Two or more offices may be held by the same person.
Policy Statements: 
· The Officers shall be appointed by resolution of the Board at the first meeting of the Board following the Annual Members’ Meeting at which the Directors are elected. 
· While there is no limit on the number of terms, Officers should normally serve a minimum of one (1) year and not more than three (3) consecutive one-year terms in their respective appointments.
Description of Offices
By-Law Section 34: 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:
(1) [bookmark: _Hlk74995644]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.
(2) Vice-Chair of the Board - The vice-chair 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 vice-chair of the board, if any, shall, when present, preside at all meetings of the board of directors and of the members. The vice-chair shall have such other duties and powers as the board may specify.
(3) Executive Director - If appointed, the executive director shall be responsible for implementing the strategic plans and policies of the Corporation.
(4) President - If appointed, the president shall be a director subject to the authority of the board and have general supervision of the affairs of the Corporation. The President shall have such other duties and powers as the board may specify.
(5) [bookmark: _Hlk76552932]Secretary - If appointed, the secretary shall be a director who 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.
(6) Treasurer - If appointed, the treasurer shall such powers and duties as the board may specify.
(7) 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.
[bookmark: _Hlk77505765]Policy Statements:  
· Offices may be left vacant when deemed appropriate.
· The office of Chair of the Board shall assume the roles and responsibilities of the Executive Director and the President. 
· [bookmark: _Hlk76553089]The Secretary may delegate the CORPORATION’S legal counsel to take custodial control of selected books, papers, records, documents, and other instruments belonging to the Corporation.
· The Treasurer, where possible, should possess a Financial Accounting designation,
[bookmark: _Hlk77505783]Guidance:
· Terms of Reference for all offices are set out in the Governance Guidance documents. 
· The Board shall approve annually the delegated financial authority, set out in the Finance & Audit Committee TOR, for designated offices and management limitations through a statement of duties and responsibilities for each office as outlined in the applicable Governance Guidance documents. 
[bookmark: _Toc2589319][bookmark: _Toc1128911]Vacancy in Office
By-Law Section 35: 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. 
Policy Statements:
· Should a vacancy for any Board office occur, the Governance Committee shall recommend a course of action to the Board within fifteen (15) calendar days of the vacancy occurring.
· The Board shall fill any Board office vacancy within fifteen (15) calendar days of receiving recommendations.
Limitation of Liability
Section 36:  No director or officer of the corporation shall be liable for the acts, receipts, neglects or defaults of any other director or officer or employee, or for joining in any receipt or other act for conformity, or for any loss, damage or expense happening to the Corporation through the insufficiency or deficiency of any security in or upon which any of the monies of the Corporation shall be invested, or for any loss or damage arising from the bankruptcy, insolvency or tortious act of any person with whom any of the monies, securities or effects of the Corporation shall be deposited, or for any loss occasioned by any error of judgement or oversight on their part, or for any other loss, damage or misfortune whatever which shall happen in the execution of the duties of their office or in relation thereto unless the same are occasioned by their own willful neglect or default.
Policy Statements:  
· Directors and Officers shall, in the performance of their corporate duties and responsibilities, exercise the care, diligence and skill that a reasonably prudent person would have exercised in comparable circumstances, including reliance in good faith on a report of a person whose profession lends credibility to a statement made by that person.
· Directors and Officers may rely upon the accuracy of any statement or report prepared by the CORPORATION’S Public Accountant and shall not be responsible or held liable for any loss or damage resulting from acting upon such statement or report.
Indemnity for Directors and Officers
Section 37: Subject to the provisions of the Act, every director and officer of the Corporation and their heirs, executors and administrators and estate and effects, respectively, shall from time to time and at all times be indemnified and saved harmless out of the funds of the Corporation from and against:
a. against all costs, charges, and expenses, including an amount paid to settle an action or satisfy a judgment, reasonably incurred by the individual in respect of any civil, criminal, administrative, investigative, or other proceeding in which the individual is involved because of that association with the corporation or other entity; and
b. all other costs, charges, and expenses that they sustain or incur in or about or in relation to the affairs of the Corporation except such costs, charges or expense as are occasioned by their own wilful neglect or default.
Policy Statements:
· Indemnification. Every Director, Officer or other person who has undertaken or is about to undertake any liability on behalf of the Corporation or any Corporation controlled by it, and their heirs, executors and administrators, and estate and effects, respectively, shall, so long as they have acted honestly and in good faith, from time to time and at all times be indemnified and saved harmless out of the funds of the Corporation.
· Insurance. The Corporation shall carry Directors and Officers indemnification Insurance. The Treasurer shall ensure that indemnification insurance is adequate to meet any reasonable risk that may arise in concert with the annual policy renewal.
· [bookmark: _Hlk8390278]Exercise of Power. In exercising their powers and discharging their duties, Directors and Officers shall exercise the care, diligence, and skill that a reasonably prudent person would exercise in comparable circumstances and take such measures as are necessary to ensure the Corporation complies with all legal requirements.
· Advance of Funds. Should a Director, Officer or other applicable person require an advance of funds to defend an action, claim, suit, or proceeding because of actions of the CORPORATION, the Board may approve such an advance within the CORPORATION’s liability insurance provisions or, alternatively and less desirably from within the CORPORATION. 
[bookmark: _Toc113563114][bookmark: _Method_of_Giving_1]Common Policies
[bookmark: _Method_of_Giving_2][bookmark: _Toc2589327][bookmark: _Toc1128919]Method of Giving Any Notice
By-Law, Section 38, in part, states that Any notice (which term includes any communication or document), other than notice of a meeting of members or a meeting of the board of directors, to be given (which term includes sent, delivered or served) pursuant to the Act, the articles, the by-laws or otherwise to a member, director, officer or member of a committee of the board or to the public accountant shall be sufficiently given. [footnoteRef:12]  [12: 	 Ibid, Section 38 specifies the complete conditions.] 

Policy Statement: The Secretary shall take all measures necessary to ensure any notice is given under the provisions of By-law, Section 38.
[bookmark: _Toc2589328]Computation of Time
By-Law Section 39: In computing the date when notice must be given under any provision required a specified number of days’ notice of any meeting or other event, the date of giving the notice shall be excluded and the date of the meeting or other event shall be included.
Policy Statement:  The Secretary shall take all measures necessary to ensure adherence of By-law, Section 39 in the computation of time for the issuance of notices.


Invalidity of any Provisions of this By-law
By-Law Section 40: The invalidity or unenforceability of any provision of this By-law shall not affect the validity or enforceability of the remaining provisions of this By-law. 
Policy Statement: Should elements of the By-Law appear invalid or unenforceable, the Governance Committee shall recommend to the Board any corrective action necessary to resolve the issue. If a By-law change is recommended, the Board shall seek approval from the CORPORATION’S membership through an ordinary or special resolution as required by the Act.
[bookmark: _Toc2589329][bookmark: _Toc1128921]Omissions and Errors
By-law Section 41: The accidental omission to give any notice to any Member, Director, Officer, member of a committee of the Board or public accountant, or the non-receipt of any notice by any such person where the Corporation has provided notice in accordance with the By-laws 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. 
Policy Statement: To minimize accidental errors or omissions for notices, the Secretary should, whenever possible, obtain the services of another Board member to verify the document details for accuracy and completeness before issuance of the documentation to the intended recipients.
[bookmark: _Toc2589320][bookmark: _Toc1128912][bookmark: _Toc2589325][bookmark: _Toc1128917]Distribution of Property upon Dissolution
By-Law, Section 42: Upon the dissolution of the Corporation any property remaining after discharge of liabilities shall be distributed to one or more qualified donees within the meaning of subsection 248(1) of the Income Tax Act, having Purposes/ Objects that are similar to those of the Corporation.
Policy Statement: The Board shall, upon indication of the need for dissolution, recommend to the CORPORATION’S membership a list of Qualified Donees to receive the distribution of property upon dissolution. The membership shall approve by ordinary resolution the final list of Qualified Donees.
[bookmark: _Method_of_Giving][bookmark: _Toc2589330][bookmark: _Toc1128922]By-Laws and Effective Date
[bookmark: _Hlk66113408]By-Law, Section 43: Subject to the articles, the board of directors may, by resolution, make, amend, or repeal any by-laws that regulate the activities or affairs of the Corporation. Any such by-law, amendment or repeal shall be effective from the date of the resolution of directors until the next meeting of members where it may be confirmed, rejected, or amended by the members by ordinary resolution. If the by-law, amendment, or repeal is confirmed or confirmed as amended by the members it remains effective in the form in which it was confirmed. The by-law, amendment, or repeal ceases to have effect if it is not submitted to the members at the next meeting of members or if it is rejected by the members at the meeting.
This section does not apply to a by-law that requires a special resolution of the members according to subsection 197(1) (fundamental change) of the Act.
Policy Statements: 
· By-law stability.  Stability of the Corporation’s By-Laws are essential for the effectiveness of long-term governance. By-law amendments or repeal shall be considered as the last resort to resolve governance issues that cannot be resolved through policy, guidance, and procedures.
· Policy, Guidance, and Procedures. 
All previous policies, guidance, and procedures resulting from a ratified By-law coming into force are revoked and shall not affect the validity of any act done or right, privilege, obligation or liability acquired or incurred prior to revocation. 
· The Board may approve retention of non-affected policies, guidance, and procedures from the ratified By-law at its first meeting governed by the ratified By-law. 
· New or revised policies, guidance, and procedures:
· resulting from a ratified By-law or adopted within the extant By-law shall be published in the appropriate governance documentation within three (3) months of Board approval; and
· shall be effective on the date (s) approved by the Board.
· 
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[bookmark: _Annex_A_to][bookmark: _Toc113563115][bookmark: _Toc39847147][bookmark: _Toc2589333][bookmark: _Toc1128925]Annex A to Self-Governance Policies – Glossary
[bookmark: _ByLaw_Definitions]Input:  Paragraph 2.1.1 (By-law Section 1) Definition.
Output: 
· By-law definitions,
· Additional definitions,
· Abbreviations, and
· Acronyms.

By-law Definitions
The By-Law Section 1 provides the following definitions and interpretation used throughout all By-laws of the CORPORATION and throughout this policy and guidance document.
"Act" means the Canada Not-For-Profit 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.
"Articles" means the original or restated articles of incorporation or articles of amendment, amalgamation, continuance, reorganization, arrangement, or revival of the Corporation.
"Board" means the board of directors of the Corporation and a “director” means a member of the board.
"By-law" means this By-law and any other by-law of the Corporation as amended and which are, from time to time, in force and effect.
“Dissolution” is the legal termination of a corporation or the act of ending the existence of a corporation. A corporation is dissolved when a Certificate of Dissolution is issued by Corporations Canada. The effective date is shown on the Certificate of Dissolution.
"Meeting of Members" includes an annual meeting of members, or a 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. 
"Ordinary Resolution" means a resolution passed by a majority of not less than 50% plus one (1) of the votes cast on that resolution.
"Proposal" means a proposal submitted by a Member of the Corporation that meets the requirements of section 163 (member Proposals) of the Act.
"Regulations" means the regulations made under the Act, as amended, restated or in effect from time to time.
"Special Resolution" means a resolution passed by a majority of not less than two-thirds (2/3) of the votes cast on that resolution.

Additional Definitions 
The following definitions supplement the By-law definitions throughout this policy document.
“Ad hoc Election Committee” is a component of the Board that manages the election process on behalf of the ORDER membership.
“Ad hoc Internal Audit Team” is a component of the Finance and Audit Committee that manages the internal audit reviews on behalf of the ORDER membership.
“Ad hoc Nomination Committee” is a component of the Priors’ Committee that manages the nomination process on behalf of the ORDER membership
“Canada Not-for-profit Corporations Act” is the Act respecting not-for-profit corporations (e.g., The ORDER) and certain other corporations.
“Blumberg” means Blumberg Segal LLP Barristers and Solicitors who provide a reference web site for non-profits and charities.
“Canada Revenue Agency (CRA)” administers tax laws for the Government of Canada and for most provinces and territories and oversees the registration of charities in Canada, and tax credit. Charitable organizations in Canada are regulated under the Canadian Income Tax Act through the Charities Directorate of the CRA. Related CRA terminology includes:
a. Object:  An Object is an aim or main intent of the ORDER. The ORDER was created to achieve its objects. Objects define the scope of the activities the ORDER will carry out to advance its charitable goals. 
b. Item:  An Item is a sub-element of an Object that defines the scope of the object. Activities are often associated with specific Items of an Object,
c. Activity:  Activity is a statement that describes how the ORDER will accomplish its objects. 
“Charity” The Income Tax Act does not define "charity" and Canada uses a common law definition, namely purposes that fall within the four "heads" of charity: the relief of poverty, the advancement of education, the advancement of religion, or other purposes that benefit the community in a way the courts have said are charitable.
“Conflict of Interest” means a situation where an individual, or the organization he/she represents or has an interest in, has a direct or indirect competing interest with the ORDER’ activities. This competing interest may result in the individual being able to benefit from the situation or in the ORDER not being able to achieve a result in the best interest of the ORDER.
“Corporations Canada” is the federal corporate regulator. It administers the laws that allow Canadians to create and maintain a corporation under the federal laws governing corporations in Canada.
“Dissolution” is the legal termination of a corporation or the act of ending the existence of a corporation. A corporation is dissolved when a Certificate of Dissolution is issued by Corporations Canada. The effective date is shown on the Certificate of Dissolution.
“Financial Year” is the ORDER annual operating period from January 1 to December 31 inclusive.[footnoteRef:13]  [13: 	 ORDER By-Law, Section 5] 

“FOUNDATION” means The International Knightly Order of St. George Foundation, a registered charity established by Letters Patent on November 6, 2012, under the Ontario Corporations Act.
“Fundraising” generally the CRA defines fundraising as any activity that includes a solicitation of present or future donations of cash or gifts in kind, or the sale of goods or services to raise funds, whether explicit or implied.
“Governance” terms are:
· Strategy – a plan of action designed to achieve a vision,
· Policy – a principle of action or rule to guide decision making and achieve strategic outcomes,
· Guidance - advice or information aimed at resolving a problem or difficulty, especially as given by policy statements.
· Procedure – a set of actions or operations that describe how each policy should be executed to obtain the same result under the same circumstances by outlining:
· Who should do what,
· What steps they need to take, and
· What forms or documents to use?
“Grand Prior” means the person appointed by the Board of Directors to lead the Chivalric elements of the Order of St. George Canada and the America’s.
“Ibid” is an abbreviation that means in the same book or passage previously cited in the preceding note.
"Meeting” means any assembly of persons whether it be in-person, by electronic means or a combination thereof, where those who are present can communicate and participate appropriately. There shall be no rule, policy or practice requiring in-person attendance of those entitled to attend any meeting.
"Member" means an individual who meets the requirements for membership set out in the By-law Section 8, has applied for and has been accepted into membership in the Corporation by resolution of the Board or in such other manner as may be determined by the Board.
"Officer" or "Officers" means any one or more persons, respectively, who have been appointed as officers of the Corporation in accordance with the By-laws. 
“Office of the Public Guardian and Trustee (OPGT)” is part of the Ontario Ministry of the Attorney General and, inter alia, helps to protect charitable property and assets in Ontario. This role includes setting out guidelines for charitable boards. [footnoteRef:14] [14:  Much of the guidance is applicable as good governance practice with not-for-profit boards without charitable status.] 

“op. cit.” is an abbreviation that means from a work already cited.
“ORDER” means the ORDER of St. George, a not-for-profit CORPORATION, established by Letters Patent on December 9, 2005, and approved from Continuance under the Canada not-for-profit Corporations Act [footnoteRef:15]. [15: 	 Certificate of Continuance 2013-05-02] 

“Postulant” means a candidate seeking admission into the Order of St. George. 
“Priory” means a group of fifteen (15) Knights and Dames or more situated in a geographic area and led by a Priory executive.
“Qualified Donees” under the Income Tax Act are organizations than can issue official donation receipts for gifts they receive from individuals and corporations. Registered charities can also make gifts to them (CRA Guidance CG-010). A Canadian charity may transfer money or other resources to a qualified donee and have the qualified donee’s work be deemed to be their work. 

Abbreviations and Acronyms
CASL – Canadian Anti-Spam Legislation 
CEM – Commercial Electronic Message
CNCA – Canada Not for Profit Corporations Act
CRA – Canada Revenue Agency
GP – Grand Prior
OPGT – Office of the Public Guardian and Trustee
OStG– The Order of St. George
[bookmark: _Annex_B_to_1]SWOT – Strength, Weakness, Opportunities, Threat
[bookmark: _Annex_C_to][bookmark: _Annex_B_to][bookmark: _Annex_C_to_1][bookmark: _Annex_D_to_1][bookmark: _Annex_D_to][bookmark: _Toc2589339][bookmark: _Toc1128931][bookmark: _Toc39847150][bookmark: _Toc113563116][bookmark: _Hlk93245540]Annex B to Self-Governance Policies – Procedures for Electing Directors and Appointing Officers
Input: 
· Paragraph 2.3.9 (By-law Section 16) Proposals for Nominating Directors at Annual Members’ Meetings.
· Paragraph 2.3.15 (By-law Section 22) Votes to Govern at Members’ Meetings
· Paragraph 2.4.1 (By-law Section 25) Number of Directors
· Paragraph 2.4.2 (By-law Section 26) Term of Office of Directors
· Paragraph 2.4.6 (By-law Section 30) Votes to Govern at Meetings of the Board of Directors
· Paragraph 2.5.1 (By-law Section 33) Appointment of Officers
Output: 
· Applicable Definitions
· Regulatory Implications
· Policy Direction
· Procedures
· Governance Approach

Applicable Definitions
Ad hoc Elections Committee (or Elections Committee) means the group appointed by the Board chair to manage the election process on behalf of the CORPORATION’S membership.
Board means the board of directors of the CORPORATION.
Director means a member of the Board.
Financial Year means the annual operating period from 1 January to 31 December inclusive in accordance with Bylaw Section 5.
Member means an individual that meets the requirements for membership set out in By-law Section 8  has applied for and has been accepted into membership in the CORPORATION by resolution of the Board or in such other manner as may be determined by the Board.
Officer or Officers means any one or more persons, respectively, who have been appointed as officers of the CORPORATION in accordance with By-law Section 33.

Regulatory Implications
Canada Not For Profit Corporations Act (CNCA)
The CNCA inter alia states that members shall, by ordinary resolution at each annual meeting at which an election for directors is required, elect directors to hold office for a term expiring with the prescribed period. The CNCA also specifies a range of other requirements dealing with directors.
Office of the Public Guardian and Trustee (OPGT)
The Ontario OPGT Guidance states that Directors manage charitable corporations. Directors have full responsibility for the administration and management of charities and must always ensure compliance with all laws. While the ORDER is not a charity, the OPGT guidance for directors serves as accepted best practice.

Policy Direction
Statement of Election and Appointment Strategy
To ensure openness and transparency, the CORPORATION must have a clear and predictable methodology for electing directors and appointing officers. The CORPORATION shall conduct: 
a. the annual elections electronically in a manner that will guarantee every member has reasonable opportunity to vote during the Annual Members’ Meeting; and 
b. the appointment of officers so that every director has a reasonable opportunity to vote for officer appointments during the first directors’ meeting following the election of directors.
Outcome
This election planning guidance and procedures will produce elected directors and appointed officers to fill vacant positions on the Board of Directors.
Guidance Principles
To assure the process of fair elections, the ORDER should adhere to the following principles for the planning and execution of its elections:
a. Ensure members have confidence in the transparency and openness of all election processes.
b. Recruit a blend of new and longer-serving members onto the Ad hoc Election Committee.
c. If possible, strengthen election management through rotating half the committee annually so the committee comprises a mixture of experienced and fresh members.
d. Recognize that election management is an evolving activity that requires meticulous planning.
e. Ensure election management is owned by the ORDER membership through the Board chair, the Board of Directors, and the Ad hoc Election Committee respectively.
Elections and Appointments
When potential leaders are identified and nominated for the Board, the election process takes place as a function of the Annual Members’ Meeting in the second quarter of the financial year. Normally, the directors at its first meeting following the election, appoint the Board officers.

Procedures
The Figure below illustrates six (6) election management steps, each explained in the subsequent paragraphs.[bookmark: _Toc55137031][bookmark: _Toc108866308]Figure 9 Election Management Steps

Step 1 – Ad hoc Election Committee
The Mandate is directed by By-law Section 26 regarding the election of Directors and By-law Section 33 regarding the appointment of Officers. At least three (3) months before the Annual Members’ Meeting to be held electronically, the Board chair shall appoint an ad hoc Election Committee of at least three (3) members. The duties of this committee shall be to:
a. conduct the election process during the members’ annual meeting,
b. count the ballots, 
c. announce the results to the membership, 
d. submit a post-election report, and
e. have the Election Committee chairperson conduct the election for the appointment of Officers at the first Director’s meeting following the election of Directors.
Selection of Election Committee members should reflect a broad spectrum of the ORDER membership to generate interest and to demonstrate transparency in the election process. Therefore, the following steps should take place: 
a. In order of priority, it is preferable to select the ad hoc Election Committee Chairperson from the previous year’s committee; and that committee members be a combination of previous and new members to retain process experience and facilitate a seamless transition from year-to-year. The Chairperson shall be a Director.
b. The Election Committee Chairperson should conduct an orientation for Committee members, so they have the latest governance knowledge when managing election activities. 
Actions of the Election Committee are determined by the Committee Chairperson but should follow the guidelines in this document. As a minimum, the committee should meet to:
a. attend an orientation as described in the previous paragraph, 
b. conduct the election and vote counting activity, and
c. evaluate the election results and processes (discussed in Step 5 below).
Step 2 – Notice of Election
The election of Directors shall be held at the Annual Members’ Meeting. Therefore, as part of the meeting notice, the membership shall be given notice of the election as set out in this policy manual Chapter 2.3.2. Notice of Members’ meeting.
The Ad hoc Nominating Committee (rather than the Ad hoc Election Committee) shall cause to be published in the notice of the Annual Members’ Meeting, the names of proposed nominees and the access to their respective CVs. The Priors’ Committee TOR (Annex C) describes the nomination details for succession planning.
Step 3 - Election
The following procedures govern the election process by electronic means at a virtual meeting:
a. The Election Committee shall conduct the election process at the virtual Annual Members’ Meeting.
b. The Chair shall:
1) Read the names of the nominees,
2) Call three (3) times for any additional nominees from the floor and if additional nominees are proposed, seek a seconder for each proposed nominee,
3) Call for nominations to cease,
4) Call for the vote by secret ballot as set out in this policy manual Chapter 2.2.15 Votes to Govern at Members’ Meetings.
c. The Election Committee shall tabulate the ballots.
d. The Election Committee Chair shall conduct the election for the appointment of officers as shown in the procedures above except that the call for a vote will be by a show of hands from the Directors.
Step 4 – Election Results
Vote counting is conducted in confidence by the Election Committee. In collaboration with the Chairperson, the Secretary assists in the production of appropriate Ballot worksheets for compiling voting returns. When vote counting, the Election Committee shall confirm with the Secretary that each voter meets the criteria of being a member in good standing, so the number of ballots equals the number of voters. If the names placed in nomination exceed the number of directors for election, the nominees who receive the highest number of votes up to the number to be elected shall be declared elected. In the event of tie vote, the Committee Chair shall draw lots as the Board Chair does not have the second or deciding vote as set in in By-law Section 22.  The vote counting for the appointment of Officers (at the first post – Annual Members’ Meeting Board of Directors Meeting) is by a show of hands.
Voting results are confirmed and the Election Committee Chairperson reports the results to the membership as soon as practicable. The Election Committee shall keep the Directors’ election results in confidence and shall not divulge the information details contained in the ballot worksheets to anyone outside the Committee. The Election Committee Chairperson shall retain the worksheets for three (3) weeks then, in collaboration with the Secretary, ensure worksheet destruction.
Step 5 – Post-Election Actions
Lessons learned are important to help future elections operate efficiently and effectively. The Election Committee gathers observations (positive and negative) from its members and any other contributor to the election process. The Committee assesses the observations to identify lessons and suggest any valid change for process improvement. 
A Post-Election Report is prepared by the Election Committee Chairperson and submitted to the Board through the Board chair within three (3) weeks of the election results. As a minimum, the report should include details of the voting results and recommendations for lessons learned. If approved, the Board of Directors will provide lessons learned details to the Governance Committee to update the Election policy and procedures document for the following year.
Step 6 – Annual Cycle Actions
Election planning and execution is a ‘top down’ process based on input from the membership. Table 1 below lists the annual cycle actions.

[bookmark: _Toc108866310]Table 1 Election Cycle Activity

[bookmark: _Toc432522425]Governance Approach
Authority Table
Table 2 below identifies the designated groups/individuals and their assigned authority for implementing the election policy and procedures.
	The
	has/have the authority to...

	Board chair
	· Appoint an ad hoc Election Committee.

	Board of Directors
	· Approve the Election policy and procedures.
· Set the date for the Election and coordinate actions between affected committees.

	Committee Chairs 
	· Recommend Election Committee members to the Board chair

	Ad hoc Election Committee
	· Conduct the election process.
· Submit Post-election Report to the Board of Directors through the Board chair.
· Conduct the election of officers from the Board of Directors. 

	Governance Committee
	· Administer currency of the Election policy and procedures through the Board.

	Priors’ Committee
	· Provide the Election Committee with the proposed slate of prospective candidates for Directors, Officers, and Committee Chairs.

	Secretary
	· Provide support to the Ad hoc Election Committee.


[bookmark: _Toc108866311]Table 2 Election Authority Table
Reporting
The Ad hoc Election Committee Chairperson reports the monthly status of election activities to the Board chair.
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[bookmark: _Toc113563117]Annex C to Self-Governance Policies – Secretarial Approvals
Input:  Paragraph 2.4.6 Votes to Govern at meeting of the Board.
Output: 
· Requirements
· Processes,
Requirements
· Transparency is essential in Board decision-making.
· The secretarial motion procedure should mirror the open processes undertaken in an on-line board or in-person meeting.
· Directors must:
· be apprised of all discussion points, and
· be able to explore due diligence on the issue through addressing fact and opinion.
· Voting must be open or be seen to be open - the vote of each director must be transparent to all directors unless there is a specific need for a secret ballot.
Processes
· The Secretary sends an email to all directors that includes; 
· the motion which is covered by a Briefing Note outlining the issue,
· a statement inviting director discussion on the motion, and
· the response deadline date.
· Directors respond with comments or provide a statement of "no comment" with a copy to all directors;
· The Secretary sends an email to all directors with;
· collated comments from each director,
· the call to vote on the motion signifying for, against, or abstain.
· the voting deadline date.
· Directors respond with their vote copying all directors.
· The Secretary sends an email to all directors with;
· number of votes recorded,
· number of for votes listing those directors by name,
· number of against votes listing those directors by name,
· Number of abstentions listing those directors by name, and
· Number of directors who did not vote listing those directors by name.

[bookmark: _Human_Resource_(HR)][bookmark: _Toc113563118]Human Resource (HR) Policies
Input: 
· Self-Governance Policies – Chapter 2 - Committees of the Board of Directors
Output: The enabling policies and guidelines relating to the Corporation’s management of its members, volunteers, and supporters.
Scope
· Policy Management
· Board Development,
· Board Members’ Code of Conduct,
· Volunteers,
· Conflict of Interest,
· Mediation and Arbitration
· Dispute Resolution Mechanism
· Privacy,
· Anti-Spam, 
· Recognition and Awards,
· Annexes,
· Annex A – Conflict of Interest
· Annex B – Privacy
· Annex C – Anti-Spam

[bookmark: _Toc113563119][bookmark: _Toc1128935][bookmark: _Toc65833645]Policy Management
The Board of Directors has established a standing committee to assist the Board in its fiduciary and administrative responsibilities for the effective management of human resources within the corporation.
Policy Statement:  The Priors’ Committee will manage the delegated implementation of HR policies as set out in the Committee Terms of Reference. Also included in the Priors’ Committee TOR are the following applicable member elements set out in Chapter 2 above:
· 2.3.1 Membership Conditions,
· 2.3.6 Termination of Membership,
· 2.3.8 Discipline of Members,
· 2.3.9 Proposals Nominating Directors at Annual Members’ Meetings
[bookmark: _Toc113563120]Board Development
Given the transient nature of many of the Corporation’s members and the consequent stability effect on the Board of Directors, there is a need to ensure all board members acquire and maintain at least a basic level of corporate governance knowledge. This knowledge shall be consistent with the Corporation’s by-laws and policies. 
Policy Statement:  The Board of Directors will conduct Board Development training and education at least once per year. 
[bookmark: _Toc536432022][bookmark: _Toc65833646][bookmark: _Toc113563121]Board Member’s Code of Conduct [footnoteRef:16] [16:  Code of Conduct adapted from Dalhousie University Non-Profit resources sample policy] 

To meet the expectations of its members, donors and volunteers, the Board of Directors must exhibit a cohesive approach to management of the Corporation.
[bookmark: _Hlk108865561]Policy Statement:  The Board is committed to effective decision-making and, once a decision has been made, speaking with one voice. Towards this end, board members:
· Reflect an understanding of member and stakeholder interests. 
· Represent one’s own view as an individual view (“my own thinking on this is that…”) 
· Endeavour to build on other’s ideas or offer alternative points of view for consideration; and invite others to do so too.
· Refrain from trying to influence other board members outside of board meetings that might have the effect of creating factions and limiting free and open discussion.
· Balance one’s effort to understand other board members on important issues, and endeavour make oneself understood.
· Support and defend board decisions even if one’s own view is a minority one.
· Refrain for disclosing or discussing board differences of opinion outside of board meetings, especially with staff or members (for this reason information on who votes for and against any motion will not be recorded in meeting minutes unless requested by a director).
· Respect confidentiality of information on sensitive issues, especially in personnel matters.
· Refrain from speaking for the organization unless authorized to do so by the board.
· Disclose one’s involvement with other organizations, businesses, or individuals where such a relationship might be viewed as a conflict of interest (see 3.5 Conflict of Interest Policy).
[bookmark: _Toc536432023][bookmark: _Toc65833647][bookmark: _Toc113563122]Volunteers
To conduct the Corporation’s broad spectrum of activity, a cadre of volunteers is needed to assist committees in the execution of their assigned mandates. 
[bookmark: _Hlk100244124]Policy Statement:  Volunteers may be obtained from within the ORDER’S membership or from other resources interested in furthering the ORDER’S mission.
[bookmark: _Conflict_of_Interest][bookmark: _Toc536432024][bookmark: _Toc65833648][bookmark: _Toc113563123]Conflict of Interest [footnoteRef:17] [17:  Conflict of Interest policy is adapted from hrcouncil.ca example provided by Newfoundland and Labrador Community Sector Council] 

ORDER members and some volunteers are party to contracts and transactions as a function of corporate operations.
Policy Statement:  All members and volunteers shall practice a standard of conduct to ensure they act in the best interests of the ORDER and, in pursuing this goal, maintain standards relating to conflict of interest. These standards are intended to enhance public confidence in the integrity of the ORDER’S members and volunteers. The ORDER benefits from the expertise of individuals with a multiplicity of interests; however, those interests must not conflict with the interests of the ORDER nor impair the public support and respect necessary for the operation of the ORDER. This policy applies to all the ORDER’S members and volunteers.
Guidelines and Procedures:  Annex A to these Human Resource Policies contain the Conflict-of-Interest guidelines and procedures.
[bookmark: _Toc65833649][bookmark: _Toc113563124][bookmark: _Toc536432025]Training
The corporation is committed to continuous operational improvement. From time-to-time Board members and the ORDER’S members and volunteers may require training and education to supplement and enhance their work contributions within assigned ORDER positions. To access training and education delivery in the not-for profit and charitable sector, the ORDER may hold memberships in a variety of related organizations who provide inter alia associated training courses.
Policy Statements:
· Appropriate training and education will be supported financially within the approved budget.
· When considered advantageous to the ORDER’S operations, Committee Chairs may approve the attendance of a committee member on applicable funded courses with their budget. The Board shall be the approving authority for funded training of a committee chair or Board officer.
[bookmark: _Toc65833650][bookmark: _Toc113563125]Privacy [footnoteRef:18] [18:  Privacy policy and practices are adapted from an example provided by Imagine Canada Charity Tools.] 

Given the nature of the ORDER’S business and contacts, there is an expectation that donations or gifts in various forms will be received from persons or organizations through the Order of St. George Foundation and who wish to keep those donations or gifts private. As well, other stakeholders may wish to keep their participation private except for the information the ORDER must pass to the appropriate government agency.
Policy Statement:  The ORDER is committed to protecting the privacy of its members, volunteers, donors, and other stakeholders’ personal information. We value the trust of our stakeholders, and of the public, and recognize that maintaining this trust requires that we be transparent and accountable in how we treat the information that stakeholders choose to share with the ORDER. 
Practices:  During the course of various projects and activities, the ORDER frequently gathers and uses personal information. Individuals from whom the ORDER collect such information should expect that the information will be carefully protected and that any use of, or other dealing with this information, is subject to consent. The privacy practices at Annex B to these Human Resource Policies are designed to achieve this protection.
[bookmark: _Toc65833651][bookmark: _Toc113563126]Anti-Spam
Canada enacted Anti-Spam legislation (CASL) that regulates what kind of electronic messages people and organizations can send and under what circumstances, which applies to email, text messages, social media, etc. but not to faxes or phone calls.
Policy Statement: CASL focuses on commercial electronic messages. While the ORDER, as a Not-for-Profit corporation, enjoys exemption from certain CASL rules, the organization will follow the spirit and intent of the anti-spam legislation. Annex C to these Human Resource Policies has further details.
[bookmark: _Toc65833652][bookmark: _Toc113563127]Recognition and Awards
Volunteers and donors are the backbone of any not-for-profit and charity. As an integral part of its program, the ORDER has identified certain awards and mementoes to acknowledge membership and the contributions of volunteers, directors, individual members, donors, and designated members of the public. 
Policy Statement: The Board of Directors, the Grand Prior and Priors may recognize the ORDER’S (members) and other supporters for their contributions to the organization and its objectives. Recognition and Awards shall not have monetary value for the receiving individual. Annex B to the Priors’ Committee TOR provides the details. 

[bookmark: _Annex_A_to_4][bookmark: _Toc536432026][bookmark: _Toc65833653][bookmark: _Toc113563128]Annex A to Human Resource Policies – Conflict of Interest Guidelines
CONFLICT OF INTEREST
Conflict of interest is a situation where an individual (i.e., board member), or the organization the individual represents outside the ORDER, has a direct or indirect competing interest with the ORDER’S activities. This competing interest may result in the individual being able to benefit from the situation, or in the ORDER not being able to achieve a result in the best interest of the ORDER.
A conflict may arise where an individual is a party to a contract with the ORDER or has an interest in an enterprise or is related to a person who is party to such a contract; or where an individual receives payment for services rendered to the ORDER other than reimbursement for reasonable out-of-pocket expenses according to the ORDER’S policies on expense reimbursement. Conflict of interest for the ORDER also includes conduct which is not in keeping with the fundamental principles of neutrality and impartiality.
Conflict of interest includes, but is not limited to situations:
· Where a member or volunteer’s private affairs or financial interests’ conflict with their work duties, responsibilities, and obligations, or result in a public perception that a conflict exists,
· Which could impair the member or volunteer’s ability to act in the public interest, and
· Where the actions of a member or volunteer would compromise or undermine the trust that the public places in the ORDER.

APPLICATION GUIDELINES
Conflict of interest agreement 
Before or upon assuming their official duties, members and volunteers have a responsibility to review their obligations and agree to abide by these standards. All ORDER members and volunteers shall immediately disclose to the Board Chair or their Committee Chairperson, in writing, any business, commercial or financial interest where such interest might be construed as being in real, potential, or apparent conflict with their official duties.
Performance of Duties
An individual will not vote on, or participate in, any discussion about a resolution to approve a contract in which the individual has an interest, nor will any person approve and/or sign off on such circumstances.
In the performance of duties, individuals must not:
· Place themselves in a position of obligation to persons who might benefit or appear to benefit from special consideration with respect to the ORDER’S business,
· Have a monetary interest that would conflict with the discharge of the duties owed to the ORDER,
· Disclose, discuss, use, take advantage of, benefit or appear to benefit from the use of information not available to the public and which has been acquired during their official duties in the ORDER, 
· Communicate with any level of government, or with any elected or appointed government official in relation to the business of the ORDER, unless they have specific authorization from the ORDER, 
· Assist private entities or persons in their dealings with the ORDER where this could result in preferential treatment to any person; and
· Directly or indirectly use, or allow the use of, ORDER’S property or information for anything other than officially approved activities.
Gifts
Individuals must avoid the appearance of favouritism in all their dealings on behalf of the ORDER and not accept personal gifts from those doing business or seeking to do business with the ORDER.
Financial
Individuals must not commit the ORDER to any unauthorized expenditure or other liability and must ensure that all commitments are approved in accordance with the appropriate by-law, regulations and policies including all appropriate consultations and approvals.
Vendor relationships
Persons in leadership roles will not perform fee for service responsibilities for the ORDER in addition to their responsibilities as a leadership volunteer of the ORDER. Nor will members and volunteers sell goods to the ORDER unless by specific approval of the Corporate Services Committee. Goods shall not be purchased from a volunteer or relative of a member without consultation with Corporate Services Committee and a determination made as to whether the correct processes were undertaken and the impact of the decision. Where there is doubt on the subject, the issue is to be referred to the legal counsel.
Beneficiary relationships
All members and volunteers are to understand the ORDER vulnerability and dependence on the member/volunteer to aid, and to act accordingly. This includes recognition that personal relationships outside the scope of their professional roles are not in the best interest of either party or the ORDER. Conflict of interest situations between members/volunteers and the ORDER are investigated immediately and resolved as appropriate. 
Breach of conflict of interest
Committee members and volunteers must consult with their supervisor/Committee Chairperson whenever they have any question as to whether a particular circumstance may place them in a conflict of interest. Persons who fail to comply with these standards during their involvement with the ORDER will be subject to such appropriate measures the ORDER may determine. 
Reservation of rights
When an individual does not disclose a conflict of interest according to this policy or according to other laws or regulations in Canada, the ORDER reserves all rights it may have to deal with the contract, conflict and individual involved.

[bookmark: _Annex_B_to_3][bookmark: _Toc65833654][bookmark: _Toc113563129]Annex B to Human Resource Policies – Privacy
DEFINING PERSONAL INFORMATION
Personal information is any information that can be used to distinguish, identify, or contact a specific individual. This information can include an individual’s opinions or beliefs, as well as facts about, or related to, the individual. Exceptions: business contact information and certain publicly available information, such as names, addresses and telephone numbers as published in telephone directories, are not considered personal information.
Information in the public domain is not subject to privacy legislation and as such not included in this policy.
Where ORDER’S donors and clients use their home contact information as business contact information, the ORDER considers that the contact information provided is business contact information and is not therefore subject to protection as personal information.
The ORDER consider that donor and volunteer information is personal information and will not disclose information about donors or volunteers without consent.
The ORDER observes the following practices when collecting, maintaining, and using personal information.

Consent
An individual’s consent is required regarding the collection and proposed use of personal information when information is collected. Consent can be either express or implied and can be provided directly by the individual or by an authorized representative. Express consent can be given orally, electronically or in writing. Implied consent is consent that can be reasonably inferred from an individual’s action or inaction. An individual’s consent is required before confidential information is released to outside parties.

Limited Collection
The collection of personal information is limited to that which is relevant and necessary to ORDER’S programs and fundraising efforts. The ORDER shall not make unwarranted or intrusive inquiries into a donor or prospect’s gift history or personal life. 

Limited Use, Disclosure and Retention
Personal information shall not be used or disclosed for purposes other than those for which it was collected, except with the consent of the individual or as required by law. Personal information shall be retained only as long as necessary for the fulfillment of those purposes.

Accuracy
Personal information shall be as complete, accurate and up to date as possible. Donors will be encouraged to review, correct, and update personal information.

Security Safeguards
Personal information gathered by the ORDER’S shall be kept in confidence. ORDER’S management personnel shall be authorized to access personal information based only on their need to deal with the information for the reason(s) for which it was obtained.
Appropriate physical and electronic measures shall be used to ensure personal information is secure. Access to donor and volunteer records shall be limited to those who require such information to fulfil the ORDER’S responsibilities. Special protection shall be given to all records pertaining to anonymous donors. The confidentiality of donor and volunteer records shall continue after the relationship with the individual has ended.

Confidentiality
Donors who request that their name and/or the amount of the gift not be officially released shall remain anonymous.

Openness
Upon request, individuals shall be given access to the information in their donor record.
Further information on privacy and rights regarding personal information may be found on the Privacy Commissioner of Canada website www.priv.gc.ca.
[bookmark: _Annex_C_to_2][bookmark: _Toc65833655][bookmark: _Toc113563130]Annex C to Human Resource Policies – Anti-Spam 
PURPOSE
To describe the Policy regarding the application of the Canada Anti Spam Legislation (CASL) in the ORDER’S electronic correspondence.

DEFINITIONS
A commercial electronic message is broadly defined as a message sent by any means of telecommunication, including text, sound, voice, or image that encourages participation in any conduct of a commercial character regardless of whether there is an expectation of profit.
Express consent is actual written or verbal authorization. 
Implied consent exists where the sender and the recipient have an existing business (contract, purchase, investment, etc.) or non-business (donation to a charity, volunteering, attending meetings organized by the charity, etc.) relationship. Implied consent exists for two years from the last transaction or contact.

BACKGROUND 
CASL protects Canadians from unsolicited, unwanted electronic messages appearing in their in-boxes while permitting businesses and consumers to maintain mutually beneficial relationships. 
The initial legislative implementation required Canadian organizations which send “commercial electronic messages” (CEMs) to obtain “express” or “implied” consent from recipients prior to sending such messages. 
With full implementation of CASL, agencies sending CEMs must have express consent from recipients prior to sending CEMs.
In general, CASL requirements for consent do not apply to messages sent by or on behalf of a registered charity as defined in subsection 248 (1) of the Income Tax Act when the message has as its primary purpose the raising of funds for the charity. 
Messages which have no commercial element do not fall under CASL, nor would an informational electronic message containing an update about a charity’s work if it contains no invitation to participate in a commercial activity.

COMPLIANCE PROCEDURE
The Corporate Services Committee/Editorial Board will provide oversight with respect to the ORDER’S application of the CASL including maintaining an ongoing review of compliance with current and evolving requirements.
To comply with the spirit and intent of CASL, the ORDER’S will conduct electronic messaging as follows:
a. The ORDER’S electronic messages will have a functioning unsubscribe process.
b. As far as possible, express consent regarding the receipt of the ORDER’S electronic messages will be obtained from persons already on e-correspondence lists and from new individuals/groups as they are added to the ORDER’S e-message lists.
c. All requests for express consent will clearly and simply provide the purpose for seeking consent as well as the identity of the person seeking consent.
d. Records of how and when consent was obtained will be maintained.
e. [bookmark: _Hlk108865494]Messages will be consciously composed to provide appropriate information about the ORDER, its work, and activities and/or for the purpose of raising funds for supporting the Order of St. George Foundation, including calls to donors and promotion of fundraising events (including ticket sales).
f. Directors, members, and volunteers shall not send e-messages of a commercial nature on behalf of ORDER’S including those that encourage participation in a commercial event or those which promote a sponsor’s business, nor charitable events other than those initiated or endorsed by the ORDER, without the express prior written permission of the Board.



[bookmark: _Annex_D_to_2][bookmark: _Program_Policies][bookmark: _Toc113563131]Program Policies
Input: 
· Framework Policies – Chapter 1
· Financial Policies – Chapter 5
· Ceremonial Offices in the Corporation TOR
· Program Committee TOR
Output: The enabling program policies to guide plans and actions for the delivery of the Corporation’s chivalric and charitable work.
Scope
· Policy Management
· Overview,
· Policy statements,
· Chivalric Program,
· Charitable Program,
· Service Level Agreement,
· Fulfillment Report, and the
· Governance approach.

[bookmark: _Toc113563132][bookmark: _Toc65833658]Policy Management
The Board of Directors has established a standing committee to assist the Board in its fiduciary and administrative responsibilities for effective Program management within the corporation.
Policy Statement: The Priors’ Committee will manage the delegated implementation of program policies as set out in the Committee Terms of Reference.
[bookmark: _Toc113563133]Overview
Chapter 1 states the purpose of the Corporation – which is chivalric in nature and supportive of the Canadian military, families, veterans, cadets and junior rangers – and the two (2) main activities – basically to  “Conduct chivalric activities” and to “Raise charitable funds.” [footnoteRef:19] Accordingly, the program will follow these chivalric and charitable thrusts. [19:  Both the updated purpose and the defined activities have been sent to Industry Canada for approval.] 

[bookmark: _Toc65833659][bookmark: _Toc113563134]Policy Statements
· Chivalric Activities. Although the ORDER Board is accountable for all corporate activities, the Grand Prior will lead the ORDER’S chivalric efforts through the Priors Committee.
· [bookmark: _Hlk97457793]Charitable Fund-Raising Campaigns. The ORDER of St. George FOUNDATION is accountable to its members and to the Canada Revenue Agency for charitable fund-raising activities and the ensuing distribution of the charitable funds to approved recipients. Therefore, to realize its charitable aspirations, the ORDER will collaborate with the FOUNDATION to execute the charitable program. 
· Management. The ORDER has established the Priors’ Committee to assist the Board of Directors in its fiduciary and administrative responsibilities for the effective planning and management of charitable and non-charitable programs within its corporate mandate. The Priors’ Committee TOR sets out details.
· Operating Instruments. The ORDER shall use Service Level Agreements (SLAs) to set out management details as follows: 
· Foundation – reflecting two (2) independent corporations, the Order shall use an SLA with the FOUNDATION as the main instrument for charitable operations. The respective Boards of Directors approve the SLA annually – ideally before the outset of the applicable financial years.
· Priories – reflecting local and national initiatives, the ORDER shall use an SLA with each priory to implement the applicable chivalric activities – ideally before the outset of the applicable financial years.
[bookmark: _Toc65833660][bookmark: _Toc113563135]Service Level Agreements
The Service Level Agreement (SLA) purpose is to detail the respective responsibilities of the ORDER and the FOUNDATION for the charitable program, and between the ORDER and each priory for chivalric program activities. While not inclusive, the agreement should specify the following services where applicable:
· ORDER responsibilities include:
· A list of approved causes and chivalric activities to support and the expected contribution for support,
· Expected results accrued from that support,
· Provision of personnel from all sources to support the necessary level of effort,
· Provision of electronic media, and 
· Provision of seed funding loans.
· FOUNDATION responsibilities include:
· Oversight of the charitable program management team drawn from the resources of both corporations,
· Planning, executing, and closing the charitable campaign,
· Negotiating and executing fundraising and disbursement agreements,
· Performing all financial activities relating to charitable fundraising, disbursement, and the associated campaign management expenses,
· Provision of charitable program recognition details to donors and other key participants,
· Repayment of any seed funding loan to the ORDER, and
· Reporting program results to the Order and charitable activities to CRA.
· Priory’s responsibilities include:
· Creating and overseeing a program management team drawn from the resources of both the priory and the Order,
· Planning, executing, and closing the approved activities,
· Negotiating and executing local goods and services contracts and agreements,
· Accounting for all financial actions relating to approved chivalric activities,
· Provision of local chivalric program recognition details to donors and key participants,
· Repayment of surplus seed funding loan to the Order
· Joint responsibilities to include:
· Termination conditions,
· Confidentiality,
· Liability limitations,
· Communications,
· Access to Information, and
· Miscellaneous conditions.
[bookmark: _Toc65833661][bookmark: _Toc113563136]Fulfillment Report
As a product of the SLA output, both the FOUNDATION and the Priories shall produce a Fulfillment Report describing the results and impact from their respective charitable and chivalric program efforts. To achieve maximum benefit, the ORDER shall provide the full or abridged report to its membership and to the public through electronic media.
[bookmark: _Governance_Approach][bookmark: _Toc65833662][bookmark: _Toc113563137]Governance Approach
The table below identifies the designated governance groups and assigned authority for implementing the Chivalric and Charitable Program policy and procedures.
	The
	has/have the authority to...

	Board of Directors
	Approve the policy and procedures.

	
	Approve the annual chivalric and charitable program activities through the Business Plan.

	
	Approve the annual SLAs with the FOUNDATION for the charitable program and the priories for their respective chivalric programs.

	
	Authorize disbursement of approved funds in the SLA Schedules. 

	Governance Committee
	Administer the Program policy and procedures through the Board of Directors.

	Priors’ Committee
	Request continuation of existing and/or addition of new program activity within the parameters of the selection and review process. 

	
	Recommend allocation of funds to agreed projects based on approved budget allocation.

	
	Recommend removal of a program activity when deemed invalid or ineffective.

	Finance & Audit Committee
	Report all related financial information to the Board of Directors in accordance with the schedule requirements.

	Corporate Services Committee
	Provide communications services.


[bookmark: re][bookmark: _Toc108866312][bookmark: _Business_Plan]Table 3 Program Governance Table
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[bookmark: _Financial_Policies][bookmark: _Toc113563138]Financial Policies
[bookmark: _Financial_Operational_Policies][bookmark: _Toc434391840]Input:
· [bookmark: _Hlk100066989]By-law No 1 dated 2022-06-10 Sections 4 to 7 inclusive.
· Canada Not for Profit Corporations Act (CNCA), applicable sections.
Output:  The policies and guidance to conduct the CORPORATION’s financial affairs.
Scope:
· Policy Management
· General Idea
· By-law Financial Operating Policies
· Financial Year
· Banking Arrangements
· Borrowing Powers
· Annual Financial Statements
· Supplementary Policies
· Remuneration of Directors
· Resource Management
· Budget Estimates
· Financial Approval Levels
· Audit 
· Annex A – Budget Planning Guidance
· Annex B – Financial Approval Levels

[bookmark: _By-law_Financial_Operating][bookmark: _Toc113563139][bookmark: _Toc65833664][bookmark: _Toc1128950][bookmark: _Toc2589358]Policy Management
The Board of Directors has established a standing committee to assist the Board in its fiduciary and administrative responsibilities for effective finance and audit management.
Policy Statement:  The Finance and Audit Committee will manage the delegated implementation of the financial and audit policies as set out in the Committee Terms of Reference.
[bookmark: _Toc113563140]General Idea
To meet the fiduciary duty of financial oversight, the control system concept ensures a two (2) person control relevant to the assigned financial responsibility, authority, and the associated risk. This control is simple in its application requiring a minimum level of work for all participants. Because Board and staff members are geographically dispersed, the control system takes advantage of modern electronic communication and banking to provide efficiency and sustainability.
[bookmark: _By-law_Financial_Operating_1]

[bookmark: _Toc113563141]By-law Financial Operating Policies
These policies and procedures amplify the applicable sections of By-Law No.1 for conducting the financial business affairs of the ORDER OF ST. GEORGE (hereinafter referred to as the "CORPORATION" in policy statements.
[bookmark: _Financial_Year][bookmark: _Toc1128951][bookmark: _Toc2589359]Financial Year
By-law Section 4: The financial year end of the Corporation shall be December 31 in each year. 
Policy Statement: The CORPORATION’s business planning activities will align with the financial year to ensure accurate resource allocations.
[bookmark: _Toc1128952][bookmark: _Toc2589360]Banking Arrangements
By-law Section 5:  The banking business of the Corporation shall be transacted at such bank, trust company or other firm or corporation carrying 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.
Policy Statements:  
· The Bank. 
· The Corporation, including all its organizational elements, shall have one (1) bank account only to conduct its banking business.
· [bookmark: _Hlk91758249]The CORPORATION will conduct its banking at the Canadian Imperial Bank of Commerce (CIBC) located at 2 Queen Street East, Toronto, Ontario. The Board shall review the Banking arrangements every third year. The Board may at any time approve another financial institution to transact its banking business. 
· Authorized Persons. 
· The CORPORATION shall designate signing officers which shall be the Chair, the Vice-Chair, the Treasurer, and one other director. 
· The Secretary shall have the necessary minute prepared for insertion in the Minute Book. 
· The Treasurer, along with the authorized signing officers, shall transact the CORPORATION’S banking business.
· Transactions of any kind shall have a two (2) person approval in advance of the transaction along with the supporting documentation. Within delegated financial approval levels set out at Annex B, one (1) person shall approve the transaction upon review of the supporting documentation and the other person shall execute the transaction. A budgeted expenditure under $500 requires one (1) approving officer and a budgeted expenditure over $500 requires two (2) approving officers.
· All approvals shall be in a written format with a date stamp (e.g., email) and embedded into the accounting records.
· An authorized person cannot approve or execute transactions made payable to that authorized person.
· Banking Processes.
· Wherever possible, all deposit and payment transactions will be conducted electronically – the use of paper cheques will be on an exceptional basis.
· Standing payments shall be through direct debit as set out in the budget.
· Even if approved on an ongoing basis, the Treasurer shall confirm all transactions from another designated signing authority prior to completing the payment.
· [bookmark: _Toc1128953][bookmark: _Toc2589361]Account Status. For the Board to meet its fiduciary responsibilities, the Treasurer shall provide the Board with a detailed report of the account status at least quarterly. 
Borrowing Powers
By-law Section 6: The Directors of the Corporation may, without the authorization of the members:
a. borrow money on the credit of the Corporation;
b. issue, reissue, sell, pledge or hypothecate debt obligations of the Corporation;
c. give a guarantee on behalf of; and 
d. mortgage, hypothecate, pledge, or otherwise create a security interest in all or any property of the Corporation, owned or subsequently acquired, to secure any debt obligation of the Corporation.
Policy Statements: 
· The Directors shall execute borrowing powers as required through an ordinary resolution and shall not delegate this authority to the Officers of the CORPORATION. 
· Prior to seeking authority to borrow funds, a clear case for the need and a plan for repayment must be established.
[bookmark: _Toc1128954][bookmark: _Toc2589362]Annual Financial Statements
CNCA Section 172 (1), in part, states that the directors of a corporation shall place before the members at every annual meeting.
(a) prescribed comparative financial statements that conform to any prescribed requirements and relate separately to
(i) the period that began on the date the corporation came into existence and ended not more than six months before the annual meeting or, if the corporation has completed a financial year, the period that began immediately after the end of the last completed financial year and ended not more than six months before the annual meeting, and
(ii) the immediately preceding financial year;
(b) the report of the public accountant, if any; and
(c) any further information respecting the financial position of the corporation and the results of its operations required by the articles, the by-laws, or any unanimous member agreement.
CNCA Article 178 (1), in part, states that the directors of a corporation shall approve the financial statements referred to in section 172 and the approval shall be evidenced by the manual signature of one or more directors or a facsimile of the signatures reproduced in the statements.
By-law Section 7:  The Corporation shall send to the members a copy of the annual financial statements and other documents referred to in subsection 172(1) (Annual Financial Statements) of the Act or a copy of a publication of the Corporation reproducing the information contained in the documents. Instead of sending the documents, the Corporation may send a summary to each member along with a notice informing the member of the procedure for obtaining a copy of the documents themselves free of charge. The Corporation is not required to send the documents or a summary to a member who, in writing, declines to receive such documents.
Policy Statements: 
· Director’s Review. The directors must ensure the timely preparation of Annual Financial Statements and upon the Board’s approval of the Statements, place them before the Members at the next annual members’ meeting.
· CORPORATION Members. The Secretary shall send copies of the annual financial statements and other related documents to the Members at least twenty-one (21) calendar days before an Annual Members’ Meeting. 
· [bookmark: _Hlk56503195]Canada Revenue Agency (CRA). The Treasurer shall ensure the Corporate Income Tax return (T2) is prepared, reviewed, and approved by 30 June annually to meet the CRA timelines. 
Guidance:
· As a matter of practice, the Treasure should present the annual financial statements for board approval at least three (3) months in advance of the Annual Members’ meeting.
· As a matter of practice, the Secretary should communicate the information to Members via electronic means.
· The Board Chairperson approves the T2 return on behalf of the CORPORATION; however, the Board of Directors should review the return before the filing. If financial conditions require a Non-Profit Organization (NPO) Information Return (T1044), this policy for T2 applies.
[bookmark: _Toc65833665][bookmark: _Toc113563142]Supplementary Policies
[bookmark: _Remuneration_of_Directors]Remuneration of Directors
By-law Section 32: The directors shall serve without remuneration, and no director shall directly or indirectly receive any profit from his or her position as such, provided that a director may be reimbursed for reasonable expenses incurred in performing his or her duties. A director shall not be prohibited from receiving compensation for services provided to the Corporation in another capacity.
Policy Statement:
· [bookmark: _Hlk5257609]Unpaid Services. The Directors and Officers of the CORPORATION shall not be remunerated for their services as a Director or an Officer. 
· Paid Services. A Director shall not receive compensation for services provided to the CORPORATION in another capacity. 
· Reimbursements. The CORPORATION may reimburse individuals for authorized out of pocket expenses.
Guidance:
· The Treasurer may reimburse expenses under $100 without Board review and preapproval. Reimbursement over $100 requires Board approval.
· The Treasurer will prepare an expense reimbursement schedule of payments for Board review semi-annually.
· Reimbursements require the claimant to present documentation such as invoices, description of the expenses and receipts.
Resource Management
Policy Statement: The CORPORATION shall establish and maintain a management system to ensure the:
· accounting, safekeeping and (where applicable) the upkeep of CORPORATION’S resources, and
· the CORPORATION’S property and other physical assets are only to be used for intended purposes. 
Guidance:
· The ORDER Quartermaster is the official designated by the Board to manage the ceremonial assets and is accountable to the Board Chair through the Grand Prior.
· Where possible and within legislative constraints, the CORPORATION’S ceremonial assets shall have no book value. The CORPORATION’S intangible assets such as membership lists, etc., must be protected in accordance with Privacy legislation and the policies described in Chapter 3.
Budget Estimates
A budget is the tool to help the Board discharge its fiduciary responsibilities. By satisfying itself that budget reflects appropriate and prudent use of the corporation’s funds, the board is well on its way to meeting its responsibility for overseeing the effective use of the ORDER’S assets. 
Policy Statement: The CORPORATION shall employ a management system so that budget estimates and approval processes are in place before the start of the spending year. 
Guidance: The Finance and Audit Committee TOR contains the Budget Planning Guidance. 
Financial Approval Levels
The Board is responsible for the management and expenditure of corporate funds. The Board approves expenditures required to maintain the CORPORATION as a going concern.
Policy Statement: The AUTHORIZED PERSONS (as defined) shall ensure all policy and procedure requirements are followed in the procurement of goods and services. All new authorized persons shall take orientation training under the guidance of the Treasurer before initiating or approving any expenditures.
Guidance: The Finance and Audit Committee TOR contains the guidance for financial approvals.
Audit
CNCA Part 12, in part, specifies various articles concerning the appointment of a public accountant to perform audits or review engagements. [footnoteRef:20] [20:  CNCA https://laws-lois.justice.gc.ca/eng/acts/C-7.75/page-19.html#h-23 ] 

CNCA Article 178 (1), in part, states that the directors of a corporation shall approve the financial statements referred to in section 172 and the approval shall be evidenced by the manual signature of one or more directors or a facsimile of the signatures reproduced in the statements.
CNCA Article 194 (1) states that a corporation may have an audit committee and, if it does, the committee shall be composed of not less than three directors, a majority of whom are not officers or employees of the corporation or any of its affiliates.
Policy Statements: 
· Audits and Reviews. The CORPORATION may conduct a Review Engagement, or full Audit in accordance with the legislative and regulatory framework and the Board’s assessment of risk. 
· Public Accountant. The CORPORATION shall engage an external arms-length public accountant to conduct an audit or financial reviews as required under the Act as may determined annually by the Board. It is desirable that the CORPORATION use the compatible financial software as the public accountant.
· Internal Audit Committee. The CORPORATION may establish an ad hoc internal audit committee in accordance with the conditions set out in the CNCA, Article 194 to review the corporate financial statements before approval under CNCA Article 178 or to undertake any internal financial review or support to the Oder of St. George Foundation as deemed appropriate by the Board. 
· Approval of Financial Statements. The Treasurer will present to the Board for approval the audited or unaudited financial statements from the public accountant, or a person qualified to conduct a review engagement/audit. When approved, the Board Chair and Secretary shall sign the statements on behalf of the CORPORATION.

[bookmark: _Annex_A_to_1][bookmark: _Advocacy_Policies][bookmark: _Toc113563143]Advocacy Policies
Input:
Framework Policies – Chapter 1.
Output:  The policies and guidance to communicate the CORPORATION’s advocacy while implementing its strategic statements of intent and policies.
Scope:
The Chapter includes:
· Policy Management
· Introduction to advocacy governance,
· Advocacy Limitations,
· Strategic Planning,
· Fundraising,
· Gift Management,
· Communications, and
· Editorial Considerations.
· Annexes:
· Annex A – Strategic Planning
· Annex B – Editorial Guidance

[bookmark: _Toc113563144][bookmark: _Toc1128968][bookmark: _Toc2589367][bookmark: _Toc65833673]Policy Management
The Board of Directors has established standing committees to assist the Board in its fiduciary and administrative responsibilities for effective advocacy management.
Policy Statement:  The Corporate Services Committee and the Governance Committee will manage the communication and implementation of delegated of advocacy policies as set out in their respective Committee Terms of Reference.
[bookmark: _Toc113563145]Introduction
Through advocacy governance, the Board secures the public’s support and appreciation for the ORDER’s beliefs, vision, mission, and long-term direction as set out in Chapter 1. Advocacy governance also establishes the ORDER response to matters affecting relationships to its constituency.
To realise advocacy governance, the Board of Directors:
· Develops community awareness of the ORDER’S role,
· Represents the ORDER to the community, individual and corporate donors, academia, other similar associations, other funding agencies and government(s),
· Develops policies that describe the ORDERS’ stand on relevant issues,
· Participates in clarifying and resolving issues of import, 
· Interprets the ORDER beliefs to the community and encourages support for these beliefs,
· Supports the ORDER work with stakeholders and in the associated communities, and
· Monitors government legislation and advises government officials on the impact of relevant current and proposed policies.
[bookmark: _Toc1128969][bookmark: _Toc65833674][bookmark: _Toc113563146]Policy Statement on Limitations
Advocacy on behalf of the beneficiary is an important element of not for profit and charitable work within legal and self-imposed limitations. The following advocacy limitations serve as a basis for applying the ORDER objectives and guide its activity with the Order of St. George Foundation within the limitations set out by CRA. 
· Political – Recent changes to the Income Tax Act now allow Canadian registered charities to conduct public policy dialogue and development activities (PPDDAs) connected to their stated purposes of the charity as long as they are not directly or indirectly partisan. PPDDAs are essentially allowable non-partisan political activities. [footnoteRef:21]  The CRA sets out guidance (CG-027) on political activity by charities which are found at:  Public policy dialogue and development activities by charities - Canada.ca . Accordingly, the ORDER will constrain any political activities directly or through the Order of St. George Foundation to ensure it does not overreach the current CRA regulations.  [21:  Are Canadian charities allowed to conduct political activities? Blumbergs’ Canadian Charity Law, 13 December 2020] 

· Foreign – the ORDER will not undertake any advocacy activity on behalf of any foreign organization.
· Other related organizations – the ORDER may undertake advocacy activity in support of other related organizations on a case-by-case basis as directed by the Board of Directors. 
· Funding from foreign sources – the ORDER will not accept funding from other than Canadian sources except on a case-by-case basis that is consistent with the ORDER and Order of St. George Foundation objects and CRA policy and does not tarnish the reputation of the ORDER or the Order of St. George Foundation.
[bookmark: _Toc65833675][bookmark: _Toc113563147][bookmark: _Hlk15468758]Strategic Planning
Strategic planning is an organization's process of defining its strategy, or direction, and making decisions on allocating its resources to pursue this strategy. It may also extend to control mechanisms for guiding the implementation of the strategy.
Policy Statement:  The Corporation shall establish and maintain a strategic management system that will advocate its mission, vision, objectives, and priorities. Annex A contains the policy details.
[bookmark: _Toc65833676][bookmark: _Toc113563148]Fundraising
Regulatory Implications
The CRA Charities Directorate is the primary regulator of registered Canadian charities under the Income Tax Act. Canadian registered charities can carry out charitable activities by either gifting funds to qualified recipients or by carrying on its own activities through employees, volunteers, or intermediaries. 
Policy Statement: The ORDER will assist the Order of St. George Foundation to raise charitable funds to support CRA approved activities that do not bring discredit upon the ORDER or the Foundation. 
[bookmark: _Toc65833677][bookmark: _Toc113563149]Gift Management
From time-to-time gifts to the Order of St. George Foundation are received because of bequests or other types of donations. It must be assumed these gifts are a result of the ORDER advocacy role of supporting the Order of St. George Foundation and its programs. Accordingly, it is imperative that the corporation acknowledge these gifts.
Policy Statement:  Through the Order of St. George Foundation and within the constraints of privacy, the corporation shall ensure a suitable and timely appreciation of the gift with a letter of appreciation to the donor and through appropriate public recognition where warranted.
[bookmark: _Toc65833678][bookmark: _Toc113563150]Communications
To achieve advocacy goals, the corporation must promote its advocacy work through an effective communication strategy. 
Policy Statements:
· For internal and external communications, the Corporation will utilize the ORDER website https://orderstgeorge.ca and various social media platforms as the principal means of distributing timely information on ORDER and Order of St. George Foundation activities and results. Where possible, the corporation will make every effort to gain maximum exposure on various communication vehicles used by the target audiences.
· Wherever possible, Directors should participate in events sponsored by the corporation, its priories, and the Order of St. George Foundation to foster support and build constituency. 
[bookmark: _Toc65833679][bookmark: _Toc113563151]Editorial Considerations
The ORDER employs various communication tools, printed materials, and oral presentations to deliver its message. It is essential that message content is coherent and in agreement with the strategic framework.
Policy Statement:  The Corporation shall employ an Editorial Group to exercise due diligence over its message content. Annex B provides the guidance details.


[bookmark: _Annex_A_to_2][bookmark: _Annex_B_Advocacy][bookmark: _Toc65833681][bookmark: _Toc113563152]Annex A to Advocacy Policies – Strategic Planning 
DEFINITIONS
Mission – the fundamental reason for the organization's existence - a statement of the role and mandate of the organization including the people to be served and the range of services to be provided.
Vision – a compelling image of an achievable future – where the organization wants to be and what it wants to look like at a certain point in the future, usually 5 years.
Environmental Assessment – a verification of the internal and external factors that affect the organization, the strengths and weaknesses, opportunities and threats that affect the future (SWOT).
Objectives – the steps to reach the Vision over the stated period.
Priorities – the critical few activities that the organization will undertake to meet the Objectives in any particular year.

PURPOSE
To direct and oversee ORDER activities through appropriate and responsible governance, and in concurrence with Board directives, By-laws, and other statutory and common law; the Board of the ORDER will establish a strategic planning process to ensure a bi-annual review of activities and budgets of the ORDER, the Board and Board Committees as outlined in Chapter One of this document.

PROCESS
The strategic planning process consists of determining what we do (Mission or Purpose); what we stand for (Values); where we want to be in an expected period of time (Vision); where we are now in relation to our internal strengths and weaknesses and external opportunities and threats, SWOT (Environmental Assessment); what are the plans to achieve the Vision (Strategic Objectives); what are our priorities for the upcoming year (Priorities) and what are we going to do to achieve the priorities in the short term and in the long-term (Activities).

YEARLY PROCEDURES
· In the last quarter of the current year, the Governance Committee review the current strategic planning document, suggest any amendments, review, and update the priorities for the upcoming year and place it before the Board for approval.
· The Business Planner and Committee Chairs then prepare goals or activities to be accomplished in the upcoming year to meet the priorities of the Board.
· These activities are then budgeted by the Committees, reviewed by the Treasurer, and placed before the Board for approval prior to the beginning of the fiscal year.
· On a monthly basis, Committee Chairs report to the Board on their achievements and the Treasurer reports on revenues and expenses.
· Mid-year, fiscally, the planned activities are reviewed by the Committees, discussed at the Board and adjustments made to achieve or modify the priorities. 
· At year-end, the Committee Chairs report on their achievements and a final document of the year's accomplishments and lack thereof, in relation to the priorities, are recorded. 
· From these documents, an annual report is prepared and tabled at the Annual General Meeting of the ORDER in June of the following year.
As the years go by, the process overlaps so that the Board and Committees are reviewing the current achievements for the year while preparing their plans for the upcoming year, confirming revenues and expenses for the current year while establishing the budgets for the upcoming year. 

STRATEGIC PLAN FORMATTING
The written Strategic Plan will contain the following parts,
1. Purpose – The Purpose of the ORDER
2. Mission
3. Vision
4. Strategic Objectives
5. Fiscal Year Priorities
The Annual Business Plan will include the in-year and ongoing activities required to fulfil the strategic priorities.


[bookmark: _Annex_C_to_3][bookmark: _Toc65833682][bookmark: _Toc113563153]Annex B to Advocacy Policies – Editorial Guidance 
POLICY BASIS
Editorial policy is anchored in the strategic plan framework and policies approved by the Board. Chapter 1 sets out the framework statements of Belief, Mission, Vision, and Target. The five (5) ensuing strategic objectives are:
· Be recognized nationally and internationally. 
· Build Constituency and relationships 
· Strengthen financial position 
· Develop special and ongoing programs
· Govern the Order effectively and efficiently.
ROLE OF THE ORDER WEBSITE, OTHER SOCIAL MEDIA, AND PUBLICATIONS
The ORDER website, other social media and any publications are communication tools that directly support the strategic policy and objectives; and serve as enablers to achieving the strategic objectives. 
Similarly, in format and substance, these communication tools are windows on the work of the ORDER and, therefore, must be entirely consistent with both the ORDER mission and vision.
In terms of content, the ORDER website, other social media, and any publications are to enrich and support the ORDER Board work; thus, Board use of the tools must be consistent with the work of the Corporation and with the work of the Order of St. George Foundation.
GOVERNANCE
In accordance with the BOD’s responsibility for oversight and good governance, the Board will exercise due diligence over the ORDER’S website, other social media, and all written publications through the appointment of an Editorial Board. The Editorial Board is part of the Corporate Services Committee and reports through that committee to the Board of Directors. While not interfering with production, the Editorial Board is to ensure that planning, content, and structure are fully compliant with the ORDER’ mandate, vision, priorities, and communication policy.
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