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[bookmark: _Hlk64695921][bookmark: _Hlk64728839]Governance Suite Flow of Documents
These Terms of Reference (TOR) for corporate directors are located within the governance suite of documents as highlighted.BOARD HANDBOOK GOVERNANCE SUITE FLOW 



CONVENTIONS
[bookmark: _Hlk76548228]The following conventions are used in this document.
· [bookmark: _Hlk87617067]“Board” means “Board of Directors”.
· Citations from other sources are in italics.
· Hyperlinks are used internally in this document or externally with other documents where practicable.
· Reference to the Policy and Guidance Manual will include the applicable Bylaw where appropriate.
Scope
Purpose
The purpose of these TORs 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
· Annex B – Procedures for the election of directors and appointment of officers 
· [bookmark: _Hlk109826915]The 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

Discussion
ROLE OF DIRECTORS
Subject to the CNCA, 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).


DUTIES AND POWERS
CANADA NOT FOR PROFIT CORPORATIONS ACT (CNCA) REQUIREMENTS
Directors shall be guided in all their deliberations by the CNCA, The CNCA, PART 9, Sections 124-151 contain specific provisions with respect to directors and officers.  Annex A  below sets out a director’s universal duty which is devolved from the CNCA and from guidance from various legal corporations specializing in corporate law.  
THE OSTG GOVERNANCE
For achieving effective governance, directors shall adhere to the provisions set out in the OStG Articles of Continuance, the corporate by-laws, policies and guidance, and the related governance Terms of Reference, etc.  Annex B below sets out the OStG corporate expectations of performance from its directors.
SIGNING AUTHORITY
[Type here]

[image: ]Approved 3 August 2021 and updated 28 July 2022

By-Law Section 4 authorizes the appointed Board officers or directors as Signing Officers for the execution of corporate documents.  However, PG policy 2.2.3 authorizes designated officers only as signing officers. 
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[bookmark: _Annex_A_–][bookmark: _Toc250398359]ANNEX A – UNIVERSAL DUTY
The CNCA Part 9 sets out some mandated duties for directors.  The OStG By-Law is silent on this topic while various legal firms suggest best practices derived from the CNCA.  
Directors owe several basic fiduciary duties to the corporation and are charged with a variety of tasks in the fulfillment of their duties.  These duties and expectations include the six (6) duties listed below:
DUTY OF CARE
The duty of care imposes on directors a duty of competence or skill and diligence that must be performed to a certain standard.  It requires a director to be familiar with the OStG finances and activities and to participate regularly in its activities and governance.
DUTY OF LOYALTY
The duty of loyalty requires that each director act honestly and in good faith in the best interests of the OStG and requires that personal interests not be placed in conflict with those of the OStG. The good-faith requirement is the core of the fiduciary relationship.   Loyalty requires that any conflict of interest, real or perceived, be disclosed in advance of joining the Board.  Should a conflict arise while the Board is sitting, it must be declared, the director must not participate in any discussion or vote and, depending on circumstances, the director may have to resign.  The duty of loyalty imposes a duty to support Board decisions.
DUTY OF OBEDIENCE
The duty of obedience requires directors to make sure the OStG complies with applicable laws, regulations and its own governance documents and processes.
DUTY OF DILIGENCE/ DUTY TO ACT IN GOOD FAITH
The duty of diligence and the duty to act in good faith requires that directors attend to duties by being familiar with all aspects of corporation.  Directors may have liability exposure at common law for failure to attend to their legal duties or those of the corporation.  This can be complied with by being familiar with all aspects of the corporation’s operations through attending board meetings and reviewing the minutes of missed board meetings.  Where necessary, the advice of qualified professionals should be sought. 
DUTY TO EXERCISE POWER
The duty to exercise power requires that directors actively manage the OStG as an entity, develop and ensure implementation of policies and directives to ensure effective and efficient operations, pursue the OStG Purpose and Activities, properly maintain books, records and minutes and hold funds collected in trust and use them properly. The Board may delegate certain responsibilities, but directors must supervise/oversee the activities and they remain responsible for results.  
DUTY TO CONTINUE
The duty to continue means there is a continuing obligation to the OStG which cannot necessarily or always be relieved by resignation (resignation to avoid personal liability is ineffective and may constitute a breach of the fiduciary duty).

[bookmark: _Annex_B_–][bookmark: _Annex_C_–][bookmark: _Hlk87622846]ANNEX B – OSTG EXPECTATIONS OF A DIRECTOR
To establish and achieve corporate due diligence, the OStG has the following expectations of its directors. 
COMMITMENT
Directors must be ready, willing, and able to commit significant personal time if they are to fulfill their fiduciary role and governance duties of care, loyalty, and obedience.
ATTENDANCE
Directors are expected to attend Board meetings and meetings of those committees upon which they have agreed to serve.  In addition, directors are expected to participate where possible in selected public events conducted by or on behalf of the OStG.  From time to time, they may be called upon to promote the work of the OStG and advocate its interests. 
PREPARATION
Directors are expected to come to Board and Committee meetings fully informed and prepared to deliberate on agenda issues and recommend action.  This requires a director to do the following actions:
· Have a working knowledge of the OStG governing documents, the OStG purpose and activities, vision, strategic plan, and policies.
· Read distributed materials provided with the meeting agenda, particularly those with respect to financial and budgetary matters, strategic planning and OStG activities.
· Be informed about and discuss evolving issues with Board or Committee colleagues.
PARTICIPATION
Directors are expected to participate in Board and Committee deliberations and activities by:
· making informed interventions based upon their knowledge, judgement, personal perspective, and life experience,
· exercising independent judgement when voting on all organizational decisions, and
· taking decisions affecting the OStG based on full consideration of all appropriate material and on the advice of professionals where required.
COMPORTMENT
Directors are expected to conduct themselves in accordance with the general responsibilities, duties, policies, and directives of the OStG.  They are expected to maintain a spirit of collegiality and respect for the collective decisions of the Board, not to profit in any way from their relationship with the OStG and to subordinate any personal interests to the best interests of the OStG.     
EVALUATION
Directors are required to participate in a continuous process of evaluation by assessing:
· the performance of the OStG in fulfilling its purpose, activities, vision, and mission,
· the effectiveness of the Board and any committees upon which they may sit, and
· their own contribution to the Board.
RESIGNATION
A director facing any of the following situations should consider either resigning from the Board or declining to put his/her name forward for re-election for a subsequent term as a director:
· a personal breach of ethical propriety,
· an inability to support a particular Board decision, or 
· an inability to continue the necessary commitment to attend meetings and make a significant contribution to the effective governance of the OStG.
RISK MANAGEMENT
A director is expected to manage personal and corporate risk, using the guidance set out in the Governance risk document to minimize unnecessary issues affecting the OStG.
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