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Governance Flow Suite of Documents
These Terms of Reference (TOR) for corporate officers are located within the governance suite of documents as highlighted.BOARD HANDBOOK GOVERNANCE SUITE FLOW




Conventions
The following conventions are used in this document.
· “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 PG Manual will include the applicable Bylaw where appropriate.


Discussion
Purpose
The purpose of these TORs 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
· Annex B - Procedures for the election of directors and appointment of officers
· [bookmark: _Hlk109826915]The Priors’ Committee Terms of Reference 
· Annex A – Membership
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

Role of Officers
The role of corporate officers is to manage the affairs of the corporation within the duties and powers assigned to them through these TORs.
General Duties and Powers
Source Authority
By-law Section 34 and Policy 2.5.2 set out the general duties and powers of the Corporations’ Chair of the Board, Vice-Chair of the Board, the Secretary, and the Treasurer. Annexes A to D of this document amplify those duties and powers and describe the responsibilities of those four (4) offices.

Signing Authority
By-Law Section 3 and Policy 2.2.3 authorize the appointed Board officers as Signing Officers for the execution of corporate documents. 
[Type here]
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Annex A – the Chair of the Board
Duty and Powers
General
Leading a volunteer organization with no Executive Director (ED), the Board Chair performs the traditional not-for-profit corporate roles of Chair of the Board, President, and ED. In essence, the Board Chair:  
a. As Chair of the Board – is accountable for:
1) leading the Board toward building and approving strategy, and
2) providing clear direction for budget development so the Board can make an informed decision.
b. As ED - is accountable for:
1) bringing the strategic plan to life through annual goals aligned with the strategic plan,
2) directing approved business operations, and
3) being the face of the OStG with the public, the media and with key related organizations. 
c. As President – is accountable for providing general supervision for the affairs of the corporation.
Mandated Duty
By-law Section 36 specifies:
(1) 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.
(3) The Executive Director, if one is appointed, shall be responsible for implementing the strategic plans and policies of the Corporation.
(4) President - If appointed, the president shall, subject to the authority of the board, have general supervision of the affairs of the Corporation. 
Responsibilities 
The Board Chair shall have the following responsibilities.
a. As Chair of the Board:
1) Provide the Board with leadership and management direction for setting policy and strategic direction.
2) Ensure Board meetings are focused on Board responsibilities, meetings managed efficiently and decision-making transparent.
3) Guide and mediate Board actions with respect to organizational priorities and governance concerns.
4) Ensure meetings of the Board and OStG Members are held as required by the applicable legislation, regulation and corporate by-laws and policies.
5) Preside over, or when required, delegate responsibility for chairing Members’ meetings, Board meetings and Coordination meetings of the officers and committee chairs. 
6) Prepare and deliver an annual “Board Chair Report” to the Annual Members’ Meeting which outlines activities, successes, challenges, and finances of the year just past.
7) Ensure conflict of interest issues are addressed sensitively and resolved constructively.
b. As ED:
1) Ensure OStG’ activities are conducted in accordance with the CNCA and Regulations, the Articles of Continuance, the Corporate By-law, and the Corporate Policy and Guidance Manual through appropriate governance by the Board and Board committees.
2) Ensure development, approval, and adherence to corporate strategic and business plans.
3) Ensure any overlap between the Board, officers and committee chairs is effectively and constructively managed.
4) Ensure committee chairs and their respective committee members effectively and efficiently perform their assigned duties.
5) Ensure the Board and its committees work effectively toward achieving the approved corporate objects and activities.
6) Be an ex-officio member of all standing and ad hoc committees created by the Board and attend committee meetings as required.
7) Participate in ad hoc working groups to facilitate the exchange of information, to facilitate business planning, and to manage corporate business between Board meetings.
8) Ensure specified processes for the receipt and deposit for all monies and gifts received by the OStG are followed and the maintenance of financial records. 
9) Ensure disbursements from the OStG’ funds are properly authorized.
10) Perform such duties as the Board may require from time-to-time.
c. As President – provide guidance to prioritize the actions of Board committees. 


Relationships
The Board Chair shall: 
a. Establish and maintain close contact with the Grand Prior with a view to sharing current knowledge of the activities and plans for the OStG.
b. Conduct liaison activities with like minded organizations either directly or indirectly through the Grand Prior.
c. Lead the development of new and expanded external contacts to further the OStG Objects and activities either directly or indirectly through the Grand Prior.


[bookmark: _Toc250398359]Annex B – the Vice-Chair
Mandated Duty and Powers
By-law section 36 (2) specifies the that “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.”
Responsibilities
The Vice-Chair shall have the following responsibilities:
a. Assist the Board Chair in the execution of that office.
b. Serve on committees as may be necessary.
c. Participate in, or in the absence of the Board Chair, convene and preside over meetings of officers and committee chairs to facilitate the exchange of information, to facilitate business planning, and to manage corporate business between Board meetings.
d. Be familiar with the Canada Not-For-Profit Corporations Act and Regulations, the OStG Articles of Continuance, By-Laws, and other governance documents.
e. Maintain currency on OStG policy and procedural matters.
f. Perform such other duties, coincident to the office, as may be required or assigned from time to time.
Relationships
The Vice-Chair shall maintain external relationships as designated by the Board Chair or the Board.
[bookmark: _Toc250398360]Annex C – the Secretary
Duties and Powers
By-law section 34 (5) specify that “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.
Policy 2.5.2 states “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”.
Responsibilities
The Secretary has the following responsibilities: 
a. Be a member of the Corporate Services Committee and is responsible to the Board of Directors for the performance of assigned duties.
b. Recommend to members present at Members’ meetings a person to be chosen for election as meeting chairperson in the absence of designated chairpersons.
c. Arrange for member(s) participation in meetings through electronic means in accordance with the conditions set out in the By-law Section 23.
d. Arrange for directors to participate in Board meetings through electronic means in accordance with the conditions set out in By-law Section 23.
e. Secure recorded private minutes from disciplinary meetings (Policy 2.3.8).
f. Collect completed application forms for membership in the corporation (Prior’s Committee TOR, Annex A).
g. Assist the ad hoc Election Committee (Policy Chapter 2, Annex B). 
g. Maintain a complete and accurate membership list (CNCA s. 23 (2).
h. Maintain a complete list of donors and volunteers.
Relationships
The Secretary shall maintain external relationships as designated by the Board Chair or the Board.
a. 
[bookmark: _Toc250398361]Annex D – the Treasurer
Duties and Powers
By-law section 34 (6) and Policy 2.5.2 specify that the treasurer of the Board shall be a director and shall have such powers and duties as the Board may specify.
Responsibilities
The Treasurer shall:
a. Be a member of committees that the Board may direct.
b. Transact the OStG banking business, or any part of it – other Officer(s) of the Corporation and/or other persons as the Board of Directors may by resolution, from time-to-time designate, direct, or authorize may assist (OStG By-Law para 5). 
c. Maintain the OStG bank account ensuring revenues are correctly deposited, all disbursements authorized and recorded, and monthly reconciliations are completed, 
d. Receive all dues, donations, gifts, and funds raised by any or all means whatsoever, ensuring 
i) funds are collected and deposited in a Bank or Trust Company specified by the Board of Directors in a timely manner, and
ii) ensure that appropriate receipts and acknowledgements are provided. 
e. Disburse from OStG funds such sums as are authorized by the Board of Directors, through the approved budget either generally or specifically, 
f. Ensure that complete and accurate records are kept of all OStG financial matters in accordance with Accounting Standards for Not-For-Profit Organizations (ASNFPO) (formerly Canadian Generally Accepted Accounting Principles).
g. Prepare detailed annual budgets and present them at Executive Committee and Board of Directors meetings and the Annual General Meeting of Members.
h. Maintain The OStG’ bank account ensuring that revenues are correctly deposited, all disbursements are properly authorized and recorded and that monthly reconciliations are completed[footnoteRef:1]. [1:  Cheques require two authorized signatures, electronic transactions require appropriate authorization and transactions are transparent, etc.] 

i. Maintain/monitor an authorized payment system including credit/debit cards, electronic payment systems including the OStG secure payment/donation site within the OStG Website or any other authorized payment site.
j. Maintain OStG financial records compatible with the requirements acceptable to the Canada Revenue Agency.
k. Prepare and distribute monthly revenue and expenditure reports, financial statements or reports on the financial position and any other reports requested by the Board and/or the Executive Committee and present them at Executive Committee and Board of Directors meetings.
l. Prepare and submit annual tax return (T2) and any other financial reports required by law or practice on behalf of the OStG.
m. Prepare Annual Financial Statements for audit or financial review and distribute and present them, and the auditor’s report/comments, at Annual Members’ Meetings.
n. Support the accountant/Public Accountant/Auditor and Board Chair in reviewing and presenting the annual financial statements.
o. Manage the finances, administer the fiscal matters of the OStG, and develop and present the annual budget to the Board for approval.
p. Perform such other duties as may be assigned from time to time by the Board.
Relationships
The Treasurer shall maintain external relationships as designated by the Board Chair or the Board.
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