	THE ORDER OF ST. GEORGE

	[image: ]

	New Director Orientation
	Version 2.

	

	Thomas Burnie
	     


	 This orientation package will provide new board members with a basic understanding of the OStG, its operations, and the fiduciary role of directors within a Board of Directors.



18 July 2022




Preamble
[bookmark: _Toc74657858]Background
The Order of St. George (OStG) or (the ORDER) in Canada is 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). However, to realize its charitable aspirations, the OStG supports the Order of St. George Foundation incorporated as a Public Foundation under the Ontario Not for Profit Corporations Act.
Aim
This orientation package will provide new board members with a basic understanding of the OStG, its operations, and the fiduciary role of directors within a Board of Directors.
Glossary
The following are key glossary terms extracted from the By-law for a preliminary understanding of this orientation. 
"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 which may be known as the “Governing Council” 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.
"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.
Skim through the Policy and Guidance Manual, Glossary Chapter 2, Annex A for the full range of terms. 
Orientation Scope
Figure 2 below illustrates the scope of this basic orientation package which is intended to guide the reader logically toward achieving a fundamental understanding of the OStG as a Chivrolic organization, its associated fiduciary implications, and its program. 

Figure 1 - Orientation Scope
Document Structure
Document Hierarchy Concept
All Not for Profit corporations have a hierarchy of document authority. Figure 2 below produced by Carters Professional, a law firm with recognized speciality in charity law, illustrates this hierarchy.
[image: ]
Figure 2 Heirarchy of Documents
OStG Document Hierarchy 
The document structure is available on the through the “OStG Documents” link on the OStG Website landing page. https://orderstgeorge.member365.ca 
Figure 3 below illustrates the OStG governance document structure. The flow is from the foundational elements to current operating documents including the Chivrolic elements of the ORDER. The Corporate Foundational section starts from OStG formation in 2005 (Letters Patent) cascading through six (6) levels terminating with Operating Documents such as the Strategic Plan, Annual Business Plan and the Records of Decision from Board meetings and the Annual Members’ Meetings.

Figure 3 Document Flow

Framework
Mandate
In 2009 the government enacted the CNCA requiring all federally incorporated not for profit corporations (the OStG) to transition to the new Act or dissolve the corporation. The OStG received its Articles of Continuance on 2 May 2013 and is in the process of seeking approval for an updated purpose with approved statement of purpose previously described in the Background section.
The OStG 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:1] [1:  Ratified by the members on 10 June 2022.] 

For reaching this purpose, the CORPORATION has three (3) functional perspectives:  
· 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, 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 4 below illustrates these three holistic perspectives. 

Figure 4 Functional Perspectives
By-law
With transition to the CNCA, the OStG needed to undertake a significant restructuring from its earlier governance model. The new governance model rules are manifest in updated By-law No 1 dated 10 June 2022.
Skim the By-law Table of Contents to get a sense of the scope and for use as a reference document when needed.
Activities
Figure 5 below shows the general notion of the ORDER’S two (2) activities for performing chivalric functions and for supporting charitable work

[bookmark: _Toc74393452]Figure 5 Activities
As the CORPORATION does not have charitable status, it achieves its desired charitable purposes through the Order of St. George Foundation – the FOUNDATION. This permits the legal flow of charitable gifts to their intended purposes and allows donors to realize charitable tax benefits. Charitable activities which are non-tax receiptable are a function of the ORDER’s chivalric intent without tax benefit to its members or other donors.
Read the Policy and Guidance Manual Chapter 1 to become familiar with framework Belief, Mission, Vision, and Target statements and policies.

Policy and Guidance
The Corporation’s By-law along with the Policy and Guidance Manual steer OStG governance activity. The manual parses each By-law statement with ties to related policy and guidance as illustrated in Figure 7 below. 

Figure 6 Policy and Guidance Model
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.
Skim through the manual table of contents to get a sense of scope and scale for further use as a reference document.
Accountability Concept
The OStG is an incorporated body with a “open” membership structure for individuals who meet the membership criteria. Figure 7 below illustrates the concept of accountability. Under the CNCA the board approves new members. On the other hand, members elect the directors, and directors appoint the officers. Also, the Act prohibits ex officio directors i.e., appointment by virtue of office such as Grand Prior or Prior. The diagram below shows the accountability concept where officers are accountable to the directors and directors are accountable to the members. Also illustrated is the concept where directors create bylaws (which members must approve) and the policy and procedures. Officers complete their management tasks assigned by the directors as set out in the Board approved Governance Terms of Reference.
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Figure 7 Accountability Concept
Corporate Management Construct
Figure 8 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 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 such as Grand Prior, Patron, Priors, etc. (separate document) describe details of the chivalric operating construct. 
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Figure 8 OStG Operating Concept of Organization to Programs
Roles and Responsbilities
Member’s Role
A member of a corporation is a person who has been admitted into membership in the corporation and who has a number of rights by virtue of membership in the corporation. [footnoteRef:2]  The OStG is an incorporated body with a “open” membership structure.  [2:  https://www.ic.gc.ca/eic/site/cd-dgc.nsf/eng/cs05006.html#toc-07 ] 

Member’s Involvement
Figure 9 below shows the scope of a member’s involvement in the Corporation as set out in a OStG Member’s TOR. A member has distinct obligations to the Corporation separate from those of a Director and Officer described later. 
Purpose
The purpose of these Terms of Reference is to provide the framework for member involvement in the Corporation
Input
This document uses the following references:
· Canada Not for Profit Corporations Act (CNCA) Part 10 https://laws-lois.justice.gc.ca/eng/acts/C-7.75/
· The ORDER of St. George (OStG) Bylaw No 1, 
· The OStG Policy and Guidance (PG) Manual, Chapter 2 Self-Governance Policies
· Section 2.3 Members’ Operating Policies and guidance. 
· Members in the Corporation Terms of Reference
Output
Following the general implications from the references, the scope includes the:
· Member’s Role
· Membership Approval
· Membership Conditions
· Member Rights and Responsibilities 
· Member rights
· Member resolutions
· Member agreements
· Member responsibilities 
· Disciplining a member
· Member remedies
· Dispute resolution
· Annex A – OStG Expectations of a Member

Figure 9 Member TOR Scope
Skim the Member’s Terms of Reference to get a sense of scope and for further use as a reference document.
Director’s Role
As a federally incorporated body, the OStG is subject to CNCA. The CNCA in part states “Subject to the Act, the articles and any unanimous member agreement, the directors shall manage or supervise the management of the activities and affairs of the corporation (CNCA article 124)”.
Director’s Involvement
[bookmark: _Hlk76632380]Figure 10 below shows the scope of director involvement as set out in the Directors in the Corporation Terms of Reference.
Purpose
The purpose of these Terms of Reference is to provide the framework for director involvement in the Corporation.
Input
This document uses the following input references:
· Canada Not for Profit Corporations Act (CNCA) Part 9 https://laws-lois.justice.gc.ca/eng/acts/C-7.75/
· The Order of St. George (OStG) Bylaw No 1, 
· The OStG Policy and Guidance (PG) Manual, Chapter 2 Self-Governance Polices
· Section 2.4 Directors’ Operating Policies and guidance. 
· Chapter 2, Annex B – Procedures for the election of directors and appointment of officers 
· Directors in the Corporation Terms of Reference
· Priors’ Committee Terms of Reference, Annex C – Procedures for nominating directors
Output
Given the input references and their general implications, the output of this document includes the:
· Role of Directors
· Duties and Powers
· CNCA requirements
· OStG governance
· Signing authority
· Annex A – Universal Duty
· Annex B – OStG Expectations of a Director

Figure 10 Director TOR Scope
Read the Director’s Terms of Reference to get a sense of scope and the fiduciary obligations, and for further use as a reference document.
Officer’s Role
The CNCA article 142 states in part “The directors may designate the offices of the corporation, appoint as officers, persons of full capacity, specify their duties and delegate to them powers to manage the activities and affairs of the corporation, except powers to do anything referred to in subsection 138(2)”. Therefore, the role of corporate officers is to manage the affairs of the corporation within the duties and powers assigned to them by the Board as set out in the By-law, the Policy and Guidance Manual, and the OStG TOR for corporate officers.
Officer’s Involvement
Figure 11 below shows the scope of officer involvement as set out in the Officers in the Corporation Terms of Reference.
Purpose
The purpose of these Terms of Reference is to provide the framework for officer involvement in the Corporation.
Input
This document uses the following input references:
· [bookmark: _Hlk64728934]Canada Not for Profit Corporations Act (CNCA) Part 9 https://laws-lois.justice.gc.ca/eng/acts/C-7.75/
· The Order of St. George Bylaw No 1,
· The OStG Policy and Guidance (PG) Manual, Chapter 2 Self-Governance Polices
· Section 2.5 Officers of the Corporation Operating Policies and guidance.
· Chapter 2, Annex B – Procedures for the election of directors and appointment of officers 
Output
Given the input references and their general implications, the output of this document includes the:
· Role of officers
· General Duties and Powers
· Source authority
· Signing authority
· Annex A – Chair of the Board
· Annex B – Vice Chair
· Annex C – The Secretary
· Annex D – The Treasurer

Figure 11 Officer TOR Scope
Read the Officer’s Terms of Reference to get a sense of scope and the fiduciary obligations and for further use as a reference document.
Board Members, Committee Chairs and Advisors
Table 1 below is the list of board officers and directors along with committee chairs and advisors.
	Board Members
	Committee Chairs [footnoteRef:3] [3:  To be confirmed by the Board] 

	Advisors
	Incumbent

	Chair
	
	
	Dame Dagmar Teubner, DGCStG

	Vice Chair 
	
	
	vacant

	Secretary
	
	
	Chevalier David Sutton, KCStG

	Treasurer
	
	
	Chevalier Ian Steingaszner, KStG

	Director
	Corporate Services
	
	Chevalier Scott Healey, KStG

	Director
	
	
	Chevalier Daniel Hutt, KStG

	Board Members
	Committee Chairs
	Advisors
	Incumbent

	Director
	
	
	Dame Nishika Jardine, DGCStG

	Director
	Finance & Audit
	
	Chevalier Arthur Lamarche, KStG

	Director
	
	
	Chevalier Anthony Moore, KStG

	Director
	
	
	Chevalier John Pickford, KGCStG

	Director
	
	
	Dame Gillian Federico, DStG

	
	Priors’ 
	Chivalric
	The Grand Prior, Chevalier Charles Hill, KGCStG

	
	
	Program
	Dame Linda Colwell, DCStG [footnoteRef:4] [4:  Dame Colwell is also the Order of St. George Foundation Chair.] 


	
	Governance 
	
	Chevalier Thomas Burnie, KCStG


Table 1 Board of Directors
Board Operations
Board Environment
The Board of Directors has fiduciary responsibility to its diverse stakeholders for the Corporation’s effective management within the operating environment. Figure 12 below illustrates the environmental scope of government stakeholders, internal OStG stakeholders and external stakeholders. 
[image: ]
Figure 12 Board Environment
Concept of Board Operations
Policies, guidance, and procedures help achieve the Board’s responsibility to its stakeholders. The By-law sets out various requirements affecting board operations for directors and officers. The Policy and Guidance manual Chapter 2, sections 2.4 and 2.5 describe the applicable By-law section and related policies for directors and officers to implement the By-law requirements for board operations. Figure 13 below illustrates the conceptual elements.
[image: ]
Figure 13 Concept of Board Operations
Read Chapter 2, sections 2.4 and 2.5.
Board Committees
The Board is a working board. To manage the corporate functional activities, the board performs both corporate oversight and OStG program work through a combination of standing and ad hoc committees. Each board member should participate in at least one committee. By-law Section 31 is the authority to form committees. Figure 14 below illustrates the conceptual committee concept.
[image: ]
Figure 14 Committee Concept
Figure 15 below illustrates the four (4) standing committee. The Priors’ Committee performs the operational activities and the three (3) enabling committees to support operational functions.


Figure 15 Committees of the Board
Skim the Terms of Reference for each committee for further use as reference documents.
Meetings
The corporation has three types of meetings.
· Members’ – at least one annual members’ meeting is obligatory for the accounting of Board actions to the membership. As a minimum, the membership will:
· Receive the Financial Report from the Public Accountant,
· Receive the Board Chair’s Annual Report,
· Receive the Grand Prior’s Annual Report,
· Appoint a public accountant
· Elect Directors
· Board – at a minimum, the policy is to hold monthly board meetings through electronic means.
· Committee – each committee chair, in collaboration with its members, decides the frequency and timing of their respective meetings.
Skim the PGP Manual, Sections 2.3 and 2.4 for policy and procedural details and for further use as a reference document.
Records of Decision
In preparation for Board duties, it is important that new directors have a basic understanding of recent and ongoing issues addressed by the board.
Skim the minutes of last Annual Members’ Meeting, the annual reports of the Grand Prior and the Board Chair, and the Records of Decision for the last three Board meetings to get a sense of the current issues and activities related to the Board operations. The Order of St. George (member365.ca)
The Program
Strategic Plan
The Board manages a rolling three (3) year strategic plan that will guide the flow of projects into the annual Business Plans. The Board reviews and approves the strategic updates annually. 
Read the plan to get a sense of the strategic intent and the activities for achieving the OStG objects.
Business Plan
The business plan inter alia sets out new fundraising and expenditure projects within the strategic Plan. 
The current Business Plan covers the period 01 January 2022 to 31 December 2022. The plan assigns responsibility for the execution of the 2022 business year and authorizes expenditure of OStG funds and fundraising activities. The Business Plan with annexes is the authoritative document and includes the approved funding for projects and programs. 
Read the plan and budget to get a sense of approved projects and activities with the associated funding.
Conclusion
While not all inclusive, the idea of this orientation package is to help prepare new directors for their role. in addition, you will be introduced to a narrated PowerPoint presentation that will guide you through fundamental board education to show:
· Board organization fundamentals,
· Board operating fundamentals, and
· Common & statute law duties and responsibilities.
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