
0 
 

SEPTEMBER 2021 | 

Board Voice Society of BC 

MANUAL FOR BOARD OF DIRECTORS 

 

  



1 
 

Table of Contents 

 

Section          Page number 

• Introduction to Board Voice       2 

• Purpose of the Society        2 

• Vision, Mission, Values and Principles      3 

• Governance 

o Director Guidelines        4 

o Tenure, Recruitment & Nominating Policies     5 

o Board Structure, Executive and Quorum     6 

o General Accountability and Conflict of Interest    7 

o Board Terms of Reference       8 

o Duties of the Chair of the Board      11 

o Board Committee Principles       12 

o Communications and Public Relations     13 

o Society Membership        14 

o Board Orientation, Training and Succession Planning   15 

o Policy for Retiring Directors       16 

o Governance Standards       16 

o Meeting Methods/Alternate Voting      16 

o Recording of Board meetings      17 

• Committees Terms of Reference  

o Nominations and Governance       18 

o Conference         18 

o Membership and Community Leads      19 

o Advocacy          20 

o Finance and Audit        21 

Appendix A: Executive Director sample contract     24  

Appendix B: Important links for Board Voice board     30 

Appendix C: Questions for annual Board Voice evaluation    31  

Appendix D: Board Voice bylaws        37  



2 
 

Introduction to Board Voice 

Purposes of the Society 

Board Voice champions the health and well-being of the people of B.C. through:  

a) Advocating with respect to issues that are of concern to communities and the not-for-

profit community services sector;  

b) Promoting the value of collaborative, high quality not-for-profit community-based social 

services;  

c) Promoting public participation through engaging not-for-profit boards in projects and 

activities at the community, regional and provincial levels;  

d) Promoting volunteerism and good governance by providing training and resources to 

volunteer boards operating in the not-for-profit community services sector.   

 

In 2007, the community-based social services sector in British Columbia formed a 

leadership team comprised of non-profit boards to bring a new understanding of 

community social services to the public during a period of an unstable economy and 

uncertain future.   

Two years later, this leadership team organized the visionary founding conference of 

the Board Voice Society of BC. That first conference was held Nov. 7, 2009, and 

Board Voice was registered as an incorporated Society the following year.   

The work of Board Voice includes advocacy for the community-based social services 

sector, peer-to-peer support for non-profit Boards, presence at working tables with 

important government partners, allies and collaborators on social care, and the 

ongoing effort to see the BC government adopt a social policy framework.   

That work was aided by a five-year project and final report, “There is a Better Way,” 

that involved consultations in 16 communities around the province and 

collaboration with the Simon Fraser University School of Public Policy.  

On behalf of the community social services sector and our members, Board Voice 

sits with government, allies and stakeholders at key working tables in BC on issues 

including procurement and contracting, human resources, and improved service 

delivery. We are an active participant, collaborator and thought leader on good 

governance for non-profits, social care services, and healthy, inclusive and engaged 

communities for every British Columbian.   
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Vision, Mission, Values and Principles 

Vision: A clear and effective voice for volunteer community-based Boards supporting high-

quality social services and strong, vibrant communities.   

Mission: To assist in the creation of healthy communities that champion the value of 

collaborative, high-quality, community-based social services to governments, communities 

and the social service sector. 

Values: 

We advocate: Board Voice is an organization of volunteer leaders, speaking out 

together to make our communities better places to live, learn, work, and play. 

We connect: Board Voice links social services boards together to learn, share and 

build community. 

We champion good governance: Board Voice promotes effective volunteer 

governance and community accountability. 

Principles: 

Respectful – We show respect for those with whom we work by demonstrating 

courtesy, honesty, integrity and fairness.  

Collaborative – We envision an integrated system of community-based services that 

is driven by the needs of the people who utilize our services. We are committed to 

collaborative engagement with our board members across agencies and within 

communities to create a service delivery system that is integrated and makes the 

best use of available resources. 

Transparent – We engage our agency board members and other stakeholders in an 

open process, with transparent purpose, goals, expectations and accountabilities, 

expectations and constraints. 

Responsive – We respect, and respond to, advice received from our fellow board 

members and other stakeholders. Wherever appropriate, we modify our plans and 

actions to reflect their advice. 

Timely and Appropriate – We engage our fellow board members and other 

stakeholders early and often in the planning process, allowing sufficient time for 

meaningful dialogue, consultation and plan modifications. We utilize levels and 

methods of engagement that are appropriate to the purpose of engagement. 

Inclusive and Balanced – We engage our fellow board members and other 

stakeholders who have a stake in, or will be represented by, our actions. We respect 

the diversity represented by the people working in our agencies and the people 
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who receive our services. We strive to have a board whose directors reflect the 

broad community in which we operate. We balance the participation and influence 

of stakeholder groups. 

Accessible – We provide clear, accessible and comprehensive information in order 

to facilitate involvement of our fellow board members and other stakeholders to 

assist us with addressing issues and making decisions. 

Accountable – We monitor and evaluate the effectiveness of our engagement with 

our fellow board members and other stakeholders and are accountable for our 

actions and for the appropriate utilization of resources. 

Innovative – We seek innovative ways to improve our communications and plans. 

We are committed to continuous learning. 

 

Governance 

Director Guidelines 

Director attendance at monthly Board meetings is critical to meaningful contribution to the 

Society.  Directors are expected to attend all meetings. Directors who are absent at two 

consecutive meetings of the Board without explanation may be asked by the Chair to 

review their commitment.  

Most Board Voice meetings are typically held via Zoom on the third Monday of each month 

at 5 pm. Meeting etiquette includes arriving a few minutes early prepared to do a check-in 

at the start of the meeting, using the mute button when not speaking, and reviewing the 

agenda (sent around several days ahead of the meeting and action items as noted in the 

previous minutes prior to the meeting.  

Directors are expected to not interrupt each other unnecessarily and to wait to be 

recognized by the Chair before speaking. Board Voice is a non-partisan Board that strives to 

ensure all members feel respected and included.   

In cases of conflicting perspectives or where the discussion becomes heated, members are 

asked to maintain a civil conversation while airing their different viewpoints. 

Abstention from voting will be reflected in the minutes.   

All policy issues and decisions of the Society require the involvement of the full Board. 

Individual Directors and Board committees cannot make policy or exercise authority over 

any member of staff. The Board decision-making process has three steps:   

1. The issue is first discussed by management staff and/or a Board committee or task 

force prior to bringing a recommendation to the Board of Directors for approval;  
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2. Items requiring approval should be put on the Board agenda, complete with 

necessary information attached/provided before any motion to approve the 

recommendation is made by a Director; and  

3. The Board will debate the issue as necessary to ensure sufficient understanding by 

Directors and then vote on the motion(s). All decisions of motions and resolutions 

must have a quorum and be recorded in writing in the minutes.  

 

Tenure, recruitment and nominating 

 

The Board of Directors is made up of a maximum of 15 members and a minimum of seven. 

The Board Voice bylaws state that the term of office for a Director shall be for three years 

following an election.  Ideally, the Nominating Committee will present a slate of nominees 

at the Annual General Meeting (AGM). 

 

The Nominating and Governance Committee shall provide the members with a list of 

qualified candidates for election as Directors. As per the Board Voice bylaws, all Directors 

on the Board Voice Board are also Directors on the Boards of one of our member 

organizations. 

 

The Nominating and Governance Committee shall nominate at least as many candidates as 

there are vacancies on the Board. Nominations from the floor of at the Society AGM for the 

office of Director shall also be permitted. 

 

The Board shall represent all regions of the province, and shall include at least three 

persons from northern/rural British Columbia, with one of those persons representing the 

North, one representing the Interior, and one representing Vancouver Island/Coastal. 

The Nominating and Governance Committee will vet all nominations based on the 

following criteria:  

 Governance experience 

 Community experience 

 Political advocacy work 

 Leader in the community - i.e. connections with other Boards 

 Skill sets including financial management, legal expertise, public relations, marketing 

and community connections 

During the nomination process, potential candidates will be informed of the general 

responsibilities of being a Director and other important topics such as:  

 Participation in discussions and decision-making at Board meetings; 
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 An understanding of the time commitment and skills needed to achieve the 

purposes and annual strategic plan of Board Voice;  

 Expectation of attendance at all Board meetings if possible and participation on at 

least one committee, task force or special initiative in each year; 

 Coming to Board meetings prepared. 

The prospective slate, with accompanying short biographies, is to be presented to the 

Board no later than one month prior to the AGM.  Short biographies of recommended 

Directors will be circulated to the Society with pre-AGM information. 

The slate will be presented by the Nominations Committee at the AGM. The committee will 

ensure through an interview process that prospective new Board members are prepared to 

act as ambassadors for Board Voice; have the skills to work effectively with others and be a 

diplomatic team player; and are prepared to use their sphere of influence to help further 

the cause of Board Voice via special events, community engagement and advocacy efforts. 

All Directors must sign the consent form pursuant to the BC Societies Act. 

Board structure, executive and quorum 

The guiding purpose/principles of the Society will frame the structure of the Board with 

respect to who is recruited and serves as a Director, and the expectations of performance. 

The purpose of the Board of Directors is to work on behalf of Board Voice Society of BC 

members and stakeholders as visionary leaders, guardians of the Society’s purposes, and 

stewards of Board Voice resources.  

Executive 

The Executive Director is a non-voting member of the Board and any committees.  

The established positions on the Board are: Chair, Vice-Chair (or co-Chairs), Secretary and 

Treasurer. Those positions along with the Executive Director make up the Executive 

Committee. 

The Directors may delegate any, but not all, of their powers to committees/task forces, 

which the Directors may create or dissolve as needed. A committee/task force, in the 

exercise of the powers so delegated, shall conform to any rules imposed on it by the Board 

and shall report every act or thing done in exercise of these powers to the earliest meeting 

of the Board to be held after its work is completed.  

The Chair is empowered to appoint members of the Society to such committees/task forces 

and to appoint a Director as chair from among those members. The Chair is an ex officio 

member of each committee/task force established.  
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Quorum 

As per Board Voice bylaws, there must be a majority of Directors in attendance at a 

regularly scheduled meeting to constitute a quorum and conduct votes and other official 

decisions. At a general meeting, at least 10 members must be in attendance.  

General accountability for Directors 

The following guidelines apply in principle to all Directors as representatives of the Board 

Voice Society of BC, all Directors are accountable to practice these ethical behaviours:  

 Directors will present themselves in a polite and professional manner 

 Directors will familiarize themselves with policies, protocols and procedures 

 The Executive Committee will facilitate an annual Board Self-Assessment.  

 The Executive Director will receive a formal, written performance appraisal at least 

once per year 

Conflict of interest guidelines 

General guidelines and duties expected of each Director are as follows:  

 Directors must conduct themselves in a manner to avoid a conflict of interest or the 

appearance of a conflict of interest.  

 Any real or potential conflict of interest must be reported to the Chair or a person 

the Board designates as soon as possible. It is important to make disclosure when 

the conflict first becomes known. If you do not become aware of it until after a 

transaction is concluded, you must nevertheless make a disclosure immediately.    

 If in doubt about whether there is, or may be, a conflict of interest, a Director must 

request the advice of the Chair, Treasurer or the Executive Director. A Director may 

not use the resources of the Society to solicit clients for a personal business or one 

operated by a close friend, family member, business associate or a corporation or 

partnership in which any interest is held. Resources of the Society includes, but are 

not limited to, information which is acquired solely by the reason of involvement 

with the Society and which the Society is under and obligation to keep confidential. 

 Pursuant to the above point, Society information is for the use of the Board Voice 

Society of BC only. As well: 

o Directors have access to this information for Society purposes only;   

o Directors must not use Society information for their personal benefit;   

o Society information must be protected from improper disclosure;   

o Any disclosure, whether willful or accidental, must be reported immediately;   

o Directors may divulge Society information if authorized to release it and if it 

is to a person who has a lawful right to the information; and,   

o Any questions about whether Society information may be released, must be 

referred to the Board of Directors or a person the Board designates.  
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Gifts 

 A Director may accept a gift offered in the course of their role on the Board in the 

following circumstances:  

 The gift has no more than token value;  

 It is given in the normal exchange of hospitality or as a customary gesture of 

courtesy between persons doing business together;  

 The exchange is lawful and in accordance with local ethical practice and standards;  

 The gift could not be construed by an impartial observer as a bribe, payoff or 

improper or illegal payments 

A Director may not use the Society property to make a gift, charitable donation or 

political contribution to anyone on behalf of the Society. Any gift of the Society 

property must have authorization in writing from the Board of Directors or a person the 

Board designates.  

Board terms of reference  

 

Introduction 

 

Board Voice BC is a multi-stakeholder non-profit umbrella organization whose members all 

have an interest in improving services provided by community social sector organizations.  

Board Voice BC is governed by the BC Societies Act, Chapter 18, dated November 28, 2016.   

The Act contains sections that relate to the standard of conduct to be observed, and roles 

to be played by the directors.   Further, the Act outlines the rights and powers held by 

Directors of a non-profit.  The following terms of reference define the roles and 

responsibilities expected of the Board of Directors. 

 

Mandate 

  

The Board of Directors is authorized to conduct business and to make decisions on behalf 

of its membership by virtue of their election, ratification of the strategic and business plans 

and approval of the Board of Directors Terms of Reference.    

 

The Board of Directors has the responsibility of setting the strategic direction of Board 

Voice Society of BC and establishing appropriate governance and risk management 

strategies to ensure delivery of the strategic objectives and outcomes, promotion of Board 

Voice Society of BC’s mission, protection of assets, and sustainable long-term growth and 

viability. 

 

The Board must conduct the affairs of the organization in accordance with the Act; 

approved policies and bylaws; approved strategic plan and business goals while upholding 

the Society’s values. The Board delegates responsibility for general management and 

supervision of the affairs and operations of the organization to the Executive Director. The 
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Board supervises and evaluates the Executive Director’s execution of Board-approved 

strategies and plans. 

  

Responsibilities 

  

The following are required responsibilities of the Board of Directors to ensure the successful 

governance of the organization. 

  

1.    Strategic Planning 

  

-      On an annual basis, work with the Executive Director to ensure Board Voice 

Society of BC 's mission, vision and values are still relevant and to establish the 

strategies and goals to be achieved in the coming year. 

-      Review and approve strategic objectives, annual operating plans and annual 

budget as submitted by management to achieve the strategic direction and goals 

-        

2.    Risk Management and Internal Control Framework 

  

-      Adopt a risk management framework and understand the society’s risks. 

-   Review all the risks to which Board Voice Society of BC is subject and ensure an 

appropriate risk management strategy is in place to manage and mitigate risks 

-      Review the organization's internal control framework, performance reporting, 

policies and procedures and ensure there is a system for the regular review of the 

effectiveness of its internal controls 

-      Protect the assets and property and ensure that they are used to deliver Board 

Voice Society of BC's strategic objectives, including approved Investment Policy   

-  Evaluate exposure to Director and officer liability issues and consider steps to 

minimize such risks. Ensure adequate insurance coverage 

-      Ensure no individual Board member receives any compensation, gifts or 

personal benefit from their position on the Board of Directors, outside of that which 

is allowed by law. 

-      Review and approve asset acquisitions, divestitures and strategic partnerships 

and alliances or any other material transaction not in the ordinary course of 

business. 

-      Ensure the organization is in compliance with all relevant laws, regulations, 

reporting and contractual requirements by monitoring the systems and procedures 

management has established. The Board should have reporting mechanisms in 

place to ensure management has complied with applicable legislation. 
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3.    Executive Director Recruitment, Selection and Performance 

  

-      Oversight of Executive Director recruitment, selection, objective setting, 

performance and compensation review, and succession planning. 

  

4.    Monitoring 

  

-      Ensure Board Voice Society of BC complies with its governing documents, 

objects and purpose as defined in its incorporating documents and consolidated 

bylaws. 

-      Review performance of Board Voice Society of BC against the approved strategic 

plan and budget and monitor deviations from these plans 

-      Provide advice to management as appropriate and take a critical role in assessing 

and challenging, where appropriate, recommendation and proposals from 

management 

-      Ensure the Board of Directors actively monitors public policy for risk and 

opportunity related to our mission and strategic plan. 

 

5.    Governance 

  

-      Establish and oversee an appropriate and transparent process for the selection 

of the Board Chair. 

-      Clearly define and review annually the Board's purpose, duties and 

responsibilities in an overarching mandate as a combined policy 

governance/operational board. 

-      Exercise special care when investing or borrowing funds and ensure 

management has complied with appropriate financial and investment policies and 

any other legal requirements 

-      Uphold and apply the principles of justice, equity, inclusion, and diversity and 

ensure that Board Voice Society of BC is fair and provides its services to all sections 

of the community in all its activities 

-      Recommend to the annual meeting of members for their approval Financial 

Statements and, when appropriate, the appointment of the external auditors. 
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6.    Board Committees 

  

-      Establish appropriate committees of the Board. Review and approve committee 

terms of reference, composition and annual work plans 

-      Ensure each committee reports its results back to the Board at least on an annual 

basis 

  

7.    Director Development and Evaluation 

  

-      Ensure an appropriate recruitment strategy for new Board members and an 

orientation program for all new Board members 

-      Undertake Board self-evaluation annually 

 

8.    Financial Development/Resource development 

  

-      Proactive in planning for a sustainable long term future. This kind of planning 

addresses the stability of financial resources and income, environmental factors, 

staffing, the mission and other factors that could contribute to the long term 

success of Board Voice Society of BC. 

  

9.    External Relationships 

  

-      Establish and modify as appropriate an annual advocacy plan 

 

-   While the Chair/Co-Chair and Executive act as the prime 'face' and spokespeople 

of the Board Voice Society of BC, from time to time Board members will be called 

upon to play an external role with members, the sector and other stakeholders 

 

-      The Board represents Board Voice Society of BC in the community and thus looks 

for opportunities to relate to the neighbourhood, public need and local officials, the 

media and others with a stake in the Board Voice Society of BC mission 

 

Duties of the Chair/s of the Board 

The Chair is responsible for ensuring the integrity of the Board decision-making process 

and the bylaws are observed. The Chair represents the Board to outside parties in 

announcing its positions.  

The Chair is the only Director who is authorized to speak for the Board (beyond simply 

reporting decisions) other than in specifically authorized instances. The Chair is empowered 

to chair Board meetings acting in accordance with the bylaws, policies and procedures 

governing the role of the Chair. However, the Chair has no direct authority to unilaterally 

make decisions about policies, procedures or personnel.  
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Primary duties of the Chair/s 

 Facilitate and chair Board meetings and ensure appropriate topics on the agenda;  

 Ensure the agenda is dealt with in a timely manner;   

 Ensure Board members are kept up to date on all aspects being discussed with 

policies & strategic plans;  

 Ensure that Board Voice management strategy, plans and performance outcomes 

are appropriately represented to the Board;  

 Understand that connecting with stakeholders and the public is a key duty in 

consultation with the Executive Director to ensure a coordinated approach of 

messages to the community; 

 Liaise with Executive Director through: 

o helping to define problems and solutions  

o implementing Board and management strategies  

o maintaining accountability 

o helping with building relationships 

o ensuring the Executive Director is aware of concerns of the Board and other 

stakeholders if they arise 

 

Board committee principles 

The Chair will work with all Directors to establish membership on Board committees with 

people who have the personal interest and willingness to do the work of the committee. 

The Chair is also empowered to appoint members from the Society to the committees to 

strengthen the committee and outcomes.  

It is mandatory that all Directors declare any conflict or perceived conflict of interest as per 

Board policy before joining a Board committee, especially if it relates to financial and asset 

matters.  

The Chair is the Executive Committee chair and the Treasurer is the Finance Committee 

Chair, if so formed. 

Board committees may not speak or act for the Board except when formally given this 

authority by the Board of Directors for specific or time limited purposes.  

The Terms of Reference of each committee outlines the 'common focus areas and 

questions' to be addressed with each committee.  Terms of Reference' are reviewed 

annually by each committee and agreed to by the Board of Directors - ideally within one 

month of being selected/elected to the same Committee, which is generally following the 

AGM. The general terms of reference provide a consistent framework for the basic 

information required on each Committee. 
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The Committees will address the mandate of their Committee ethically, accurately and to 

the best of their ability.   

The standing Committees are: 

 Nomination and Governance 

 Finance and Audit 

 Membership and Community Leads 

 Advocacy 

 Conference 

 

Communications and Public Relations 

Protocol and procedures in managing correspondence addressed to the Board of Directors 

or an individual Director:  

The communication rules and procedures are to be upheld by all Directors as follows:  

 If the correspondence arrives via the Board Voice mailing address, the appropriate 

Director is informed.  

 If the correspondence arrives at a Director's home or place of business, the 

Executive Director and/or the Chair is to be informed.  

 In case of correspondence addressed to the Board of Directors, the Chair is 

informed.  

Once correspondence is received, the appropriate Director decides on the course of action. 

This may include:  

 referral to a committee;  

 referral to Executive Director in the case of an operational issue;  

 making a personal reply;  

 no action (particularly in the case of form letters) 

At the Board meeting, under agenda item" Correspondence,” the Secretary or chair lead 

refers to each piece of correspondence and what action if any has been or has to be taken.  

Replies that result from correspondence are to be filed. 

Communications spokespeople  

The Executive Director and Chair are the chief spokespeople for the Board Voice Society of 

BC. If a Director is authorized to make a public-statement on behalf of Board Voice, only 

such statements are made which explain Board Voice Society of BC’s stated policy on a 

matter. The Board shall give careful consideration to the external messages that represent 

Board Voice’s public image and reputation as non-partisan, as that image is a valuable 

asset.  
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Society membership 

Full membership shall be available only to the Boards of legally constituted not for profit 

organizations actively involved in direct provision of community-based social services, and 

which support the goals of Board Voice. The term “community-based social services” is 

understood to encompass services that further the social determinants of health. 

A member board shall designate a person currently serving on that board as its 

representative to Board Voice.  A member Board may from time to time change its 

designated representative, and is expected to notify the Executive Director of this change, 

and to confirm the name of the voting representative for voting purposes at the Board 

Voice AGM.   

A member Board is entitled to be represented and vote through its designated 

representative at all meetings of the Society, and its designated representative is entitled to 

hold any office within the Society. 

Notwithstanding the foregoing, a Board Voice Director or officer whose tenure on the 

Board of a member expires so that this person is no longer a Director on the member’s 

Board may, upon the request of the Board Voice Board and the member Board, continue as 

the representative of the member organization, and complete their term on the Board 

Voice Board. 

Individuals who are Directors on any Board that is a member of Board Voice shall be 

entitled to attend meetings, participate in training events, sit on committees and avail 

themselves of other services offered by Board Voice.  Except for designated representatives 

of member societies, these individuals are not entitled to vote. 

All prospective Society members will be provided with:  

• Constitution and bylaws 

• Society membership application  

• Current materials and messaging relevant to Board Voice’s work 

Completed membership applications will be forwarded to the Administrative Assistant, 

or the Executive Director along with the appropriate payment of membership fees. In 

the event of any concern as to whether an organization qualifies as a member, the 

Board Voice staff person will communicate with the Board Voice executive for possible 

dialogue at the next Board Voice meeting. 

The executive is responsible for weighing Society membership applications against the 

requirements of becoming a member. The executive is obligated to present the 

prospective Society member for approval at the earliest possible convenience.  
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Upon approval, the member is advised and the fees are deposited to the Society’s 

account. If denied acceptance, the Chair of the Board will contact the applicant and advise 

them of the decision.  

Associate memberships are available to any individual or organization that wants to 

support the work of Board Voice. There is a different fee scale and application form for 

associate memberships. Associate members are not able to vote on Board Voice matters 

or have one of their organization’s board members run for Board Voice office.  

Board orientation, training and succession planning 

 

Ensuring an orientation and training process for new Directors prepares them and helps to 

minimize possible frustrations resulting from feeling unproductive, uninformed and/or 

overwhelmed. Board Voice Society of BC Board will practice the following procedures to 

enhance Board orientation, training and development:  

- Provide all new members with the Board Manual, a copy of the Constitution and 

Bylaws, operating budget, most recent annual report, and contact list of Directors 

with committee assignments.  

- Provide opportunities for Directors to receive special training related to their 

interests and committee assignments, including leadership training for Board 

officers.  

- Consider one of the many ways to train Directors such as retreats, field trips, 

education.  

- Within three months of election, provide a one-on-one or group orientation with 

the Executive Director and, if available, the Chair.  

 

Board chair and committee chair – succession by election 

Board Voice Society of BC operates with a democratically elected Board of Directors. While 

expressions of interest in leadership roles may be voiced and potential candidates 

mentored, all nominations for Executive positions are accepted and voted on by the Board. 

  

Board chair and committee chair – succession in between elections 

Refer to Roberts Rules of Order.  
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Policy for retiring directors 

When a person retires from the position of Director with Board Voice Society of BC, the 

Board of Directors will acknowledge and thank that person for their contribution.  

Normally this acknowledgement will take the form of a presentation and small gift to be 

conducted at the Annual General Meeting of the Society at which the Director retires. In the 

event that a Director retires before an AGM, this acknowledgement will take place at the 

AGM immediately following the retirement. 

 

Governance standards 

Mission and Strategic Direction  

At the first Board meeting following closely after the AGM, the Board will review the plans 

and priorities of the organization ensuring continued alignment with the Purpose.  

Annual Budget and Material Financial Transactions  

The annual budget will be prepared by the Treasurer in collaboration with the Executive 

Director. The Treasurer will present the proposed budget for review to the Finance 

Committee and the Executive Committee and recommend to the Board for approval. Key 

financial transactions outside of the annual operating budget will be brought to the Board 

for approval by the Treasurer 

Compensation Practices and Policies  

Compensation for the Executive Director is reviewed annually and adjusted by the Board 

based on in camera approval on the recommendation by the Executive Committee. 

 

Meeting methods and alternate voting 

Participation in meetings 

Members may participate in meetings via electronic device. Electronic device attendance is 

considered part of the quorum, however no member may chair a meeting by electronic 

device unless the entire meeting is via conference call.  

E-mail voting 

If a decision needs to be made by the Board and the timeline does not coincide with a 

regularly scheduled meeting, the following steps may be taken: 

• A Board member proposes a motion in an e-mail message to the Chair (this 

may also be in the form of a request for a motion by the Executive Director.  
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• The Chair and/or Vice-Chair decides whether the matter can be decided by e-

mail, whether a special meeting should be called, or whether the matter can 

wait for the next regularly scheduled meeting.  

• For an e-mail vote, the Chair and/or Vice-Chair forwards the motion to Board 

members asking for a mover (if not moved previously) and a seconder 

(copying the Executive Director and the Administrative Assistant). The Chair 

and/or Vice-Chair may opt to ask the Executive Director or Administrative 

Assistant to forward this motion and request.  

• All replies from all members should be marked "Reply All" to be a valid vote.  

• After a seconder responds, the Chair and/or Vice-Chair calls for a full vote of 

the Board.  

• For members who do not have access to e-mail, the Administrative Assistant 

or Board Secretary or Executive Director will conduct the vote by telephone, 

recording the vote. At the first available opportunity, those members, by e-

mail, will initial the record of their vote.  

• The subject line must include the word "Motion"  

• If not approved, the motion will expire in seven calendar days or at the start 

of the next Board meeting, whichever comes first.  

• All Board members, including the mover and seconder, may vote. If a Board 

member does not respond/vote, they will be considered to have abstained.  

• For the vote to be valid, 80 per cent of the Board membership must vote.  

• Once that 80 per cent has been reached, a simple majority of those voting is 

required to approve the motion.  

• The Administrative Assistant and/or Board Secretary and/or Executive Director 

are responsible for tallying the votes and informing the Board of the 

outcome.  

• Board members may vote using only "I vote yes" or "I vote no.” Amendments 

are not permitted.  

• The Board will review any e-mail motions, approved or unapproved, at the 

next Board meeting. The review must be included in the minutes of the 

meeting.  

 

Proxy voting 

 

There is no proxy voting allowed.  

 

Recording of Board Voice meetings 

 

The Executive Director, administrative assistant or Board secretary can record the Board 

meetings solely for the purpose of ensuring accuracy in the creation of the minutes. Any 

copies of such recordings will be erased within 24 hours of the approving of the minutes. 
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Board Voice Committee Terms of Reference  

 

COMMITTEE NAME: Nomination and Governance  

 

Purpose: 

 To advise the Board, Directors and membership on matters related to nominations 

and governance 

 

Responsibilities: 

Responsibilities include: 

 recruiting directors,  

 assessing the qualifications of candidates for election as directors (except  for those 

candidates nominated from the floor of the Annual General Meeting), and  

 nominating a list of directors for election by the members of the Society 

 reviewing Society Bylaws and Board policies, as directed by the Board 

 

Accountability: to the Board and Society membership 

Membership and Meetings:  

Three directors elected at the first regular board meeting during each membership year.  All 

members of the Committee shall be at arm’s length and a majority of the members of this 

Committee shall constitute a quorum.  The Chair shall appoint the chairperson of the 

Committee and the Committee may appoint its own secretary. 

Membership will ideally also include two persons who are members of the Society, but who 

are not directors. The committee will meet at least quarterly 

                                       

COMMITTEE NAME: Conference   

 

Purpose 

 To pre-plan, organize, monitor and evaluate the success of our Annual 

Conference(s) 

 To assist as needed in the local development of regional workshops and seminars 
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Responsibilities 

 Determine conference dates, title, theme and setting, 

 Prepare working budget based on estimated service costs and projections of 

audience size 

 Prepare promotional materials and set up on-line payment options. 

 Consider and recruit speakers 

 Assist in making travel and accommodation for members and speakers 

 Negotiate contracts with room and food service providers 

 Prepare conference program for distribution at event. 

 Create detailed schedules of presentations and presenters, lists of contacts for every 

service, contact lists for all presenters and conference organizers 

 Coordinate a smooth flowing operation by carefully monitoring activities and 

helping out if problems arise. 

 Recording events using note-takers and audio-visual technology. 

 Evaluate success of the event and discuss lessons learned with the full board. 

Membership 

 Membership of the committee will include the Executive Director, Board Chair(s) and 

three to five Board Directors 

 Members may be asked to join the committee from the broader membership. 

Accountability 

 The Committee is accountable to the Board of Directors of Board Voice. 

 The Committee has authority to bind the Board, spend money and incur debt on 

behalf of Board Voice within the limitations of a Board approved working budget for 

the conference. 

Meetings 

 The Committee will meet as necessary throughout the year via teleconference. 

 

COMMITTEE NAME: Membership and Community Leads  

 

Purpose 

 To build and sustain the membership of Board Voice 

 To promote collaborative thinking and planning at the community level. 

 To promote engagement of community Members throughout the province in the 

Board decision-making process. 
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Key Responsibilities 

 To develop and implement a plan for recruitment and retention of Members, 

Friends and Community Leads 

 To facilitate orientation of new Members, Friends and Community Leads 

 To develop and coordinate engagement strategies for Members and Community 

Leads 

 To review and revise membership information   

 To make recommendations to the Board regarding membership fees 

 To facilitate communication among Members and between Community Leads and 

the Board 

 To support Community Leads 

 

Membership 

 Membership of the committee will include three to five members of the Board and 

will include at least 2 Community Leads 

 Members may be asked to join the committee from the broader membership. 

 Board Co-Chairs will be an ex-officio members of the committee and the Executive 

Director will support the committee’s work. 

 

Accountability 

 The Committee is accountable to the Board of Board Voice.  

 The Committee has no authority to bind the Board or spend money or incur debt on 

behalf of Board Voice. 

 The Committee will produce an annual work plan for Board approval 

 

Meetings: 

 The Committee will meet at least four times per year via teleconference.  

 

COMMITTEE NAME: Advocacy  

 

Purpose: 

Because public policy impacts community based social service organizations and those we 

serve, achieving our mission includes working for public policy that furthers our efforts to: 

 Promote the value of collaborative high quality community-based social services 

through: advising, influencing and counselling governments concerning the 

aspirations and concerns of the sector 
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 Promote collaborative cross-sectoral thinking, innovation and planning at both the 

community and provincial levels 

 Promote community social services to the general public as critical to the social 

fabric of our communities 

 

Key Responsibilities: 

 Anticipate and respond to issues that could affect Board Voice members 

 Ensure Board Voice members are informed of these issues  

 Promote the role of Board Voice to external audiences, including government, 

business and the media 

 Develop an annual advocacy plan that identifies advocacy priorities of the 

membership of Board Voice for the coming year 

 Develop appropriate strategies and messaging through which the Board of Board 

Voice can address advocacy priorities of the membership of Board Voice 

 Respond to emerging advocacy issues in a timely manner 

 

Membership: 

 The Committee shall consist of five or more members of the Board of Board Voice. 

The Board may appoint additional Board Voice members to represent regions of the 

province.  

 The board chair shall be an ex officio member of this Committee. 

 Committee members at the first meeting of the Committee shall elect the 

the Committee may appoint its own secretary.  

 An Advocacy Committee member may be removed by a majority vote of the 

directors. 

 

Accountability 

 The committee is accountable to the board. 

Meetings 

 The Committee will meet at least six times per year via teleconference. 

  

COMMITTEE NAME: Finance and Audit 

Purpose 

 The purpose of the Finance and Audit Committee is to ensure the Society has a 

functioning accounting system and management control system and environment 



22 
 

commensurate with the financial complexity of the Society that captures and reports 

the Revenues and Expenses, and all cash transactions.  

 The Committee shall advise the Board of Directors on all financial aspects of the 

Society’s operations, including making recommendations to the Board of Directors 

on the annual and periodic budgets and the financial statements of the Society. 

 Although Bylaw 7.4 includes the responsibility of the committee to report to the 

Board of Directors on the activities of the auditor, the Annual General Meetings of 

the Members have passed the necessary resolutions waiving the appointment of an 

auditor; the resolutions were considered and passed as a result members 

understanding of the size and nature of the financial transactions and balances of 

the Society.  

Key Responsibilities 

 Overview the set up and authorization of bank account signatories required to 

enable the Society to do financial transactions, including Credit Card and other 

banking transactions, as appropriate. 

 Overview the Society’s monthly financial statement transactions and review the 

resulting monthly financial statements. To the best extent possible and practical, the 

accounting records are to be maintained on ‘an accrual basis’ (not cash basis). 

 Overview the contractors financial control environment relating to the receipt and 

disbursements of the Society’s banking transactions. (Contractor – Federation of 

Community Social Services of British Columbia, Victoria, B.C.  

 Report to the Board of Directors monthly on the financial statements of the Society  

 Report to the Members annually on the financial statements, as required. 

 Prepare Annual Budgets for the Board of Directors review and adoption.  

 Recommend changes to the annual membership fees structure, and other fees, 

where appropriate.  

 To do such other financial or administrative matters as directed by the Board of 

Directors.  

Membership  

 The Committee shall consist of three (3) Directors of Board Voice. The Chair of the 

Board of Directors shall appoint the Chairperson of the Committee, and shall be an 

ex officio member of this Committee. 

Term 

 The Committee shall be elected at the first regular board meeting during each 

membership year. To ensure there is a functioning Finance Committee at all times, 

the prior year Committee be dissolved just prior to the Board of Directors Meeting 

held to elect the Committee Members for the following year.  
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Process 

 The Finance Committee shall draft an Annual Plan of Activities that shall be 

presented to the Board of Board Directors for approval. The Committee shall 

coordinate activities with other relevant committees of the Board. 

Accountability 

 The committee is accountable to the Board of Directors of Board Voice and has the 

authority to spend money or incur debt on behalf of Board Voice to the extent the 

monies are available, and reflected in the annual budget approved by the Board.  

 Where there are non-budgeted expenditures, the committee is to inform the Board 

of Directors of such matter, together with a recommendation on how the Society is 

to handle the non-budgeted expenditure.  

 

Committee Meetings 

 The Committee will meet at least five times per year via teleconference, or in person. 
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Appendix A – Sample Contract for Executive Director 

 
 

 
 

Board Voice Society of BC 

Contract Agreement 
 

THIS AGREEMENT made as of the __day of __________2021 

 

BETWEEN: Board Voice Society of BC 
Hereafter referred to as “Board Voice” 

AND: ___________________ hereafter 

referred to as the “Contractor” 

WHEREAS 
 

A. Board Voice is a provincial organization representing volunteer boards of 
directors and requires management, coordination and communication 
services; and 

B. Board Voice members are actively involved in the work of Board Voice and will 
support the organization in undertaking various responsibilities (including some 
which are outlined below); and 

C. The Contractor has represented willingness and ability to enter into an 
Agreement with Board Voice on the terms and conditions set forth in this 
Agreement; 

 
THEREFORE, in consideration of the foregoing and the benefits conferred on each party 
by this Contract, the parties agree as follows: 

 

1. Purpose 
 

The Contractor will oversee and develop the activities of the Board Voice 
Society of B.C. and will help the Society achieve their goals and objectives 
through the provision of general management and coordination services 
under the direction of the Board of Directors. 
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2. Appointment 
 

 The Contractor is hired to provide the services described in the Agreement under 
Schedule 1 attached. The title of Executive Director will attach to the Contractor 
in carrying out these services. 

 

4. Accountabilities and Reporting Relationship: 

 
 The contractor is accountable to the Board of Board Voice and reports directly to 

the chair(s) of the Board Voice board with respect to undertaking the duties 
outlined in this Contract. 

 The general responsibilities of the Executive Director will require careful 
balancing in order to be confined to the hours available. Priorities for work   may 
need to be negotiated with the board from time to time. 

 It is understood that hours per week and per month may vary over the course of 
the contract and will be tracked daily by the contractor. 

 The Treasurer and/or Board Chair(s) will authorize any extraordinary (non- 
budgeted) expenditure. 

 

5. Term, Remuneration and Payment for Services Rendered 
 

a) This contract shall come into force on Oct. 1, 2020 and shall continue in force 
unless terminated in accordance with the provisions of sections (5d and 5e) 
below. 

b) Remuneration shall be paid as outlined in Schedule 1 attached. 
c) Changes in remuneration or hours related to this Contract may be revised   

from time to time with the agreement of both parties. 
d) Either party may terminate this Agreement at any time by giving to the other 

party 30 days’ notice in writing delivered personally or via e-mail to the 
signatories of this Agreement or their designates. 

e) The board may terminate this Agreement without notice where it has reason to 
believe, whether substantiated by evidence or not, that the general conduct of 
the Contractor could be considered harmful to the reputation of Board Voice. 

 
6. The obligations of the Contractor shall include: 

 

a) To provide the services in full cooperation with the board of Board Voice; 
 

b) To operate within the terms of this agreement. 
 

c) To abide by taxation and other laws for the reporting and payment of 
income and other taxes the contractor is responsible for under this 
agreement.
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7. Proprietary Information 
 

a) It is mutually agreed that the information associated with the work described 
herein is and will remain the sole property of Board Voice. 

b) The Contractor agrees to release to Board Voice any and all information 
associated with this work upon request. 

c) The Contractor agrees to maintain confidentiality as described in section 10. 

 
8. General 

 

a) This is a contract for the provision of services. 
b) The Contractor is, under this Contract, an independent contractor, and is not an 

employee or servant or partner or agent of Board Voice. 
c) The Contractor will represent the interests of Board Voice in all business dealings 

as its spokesperson with the knowledge and confidence of Board Voice. 
d) The Contractor will participate in such evaluation processes as Board Voice may 

require from time to time. 
 

9. Notices 
 

a) Any notice required or permitted to be given to the Contractor shall be sufficiently 
given if delivered to Contractor via e-mail or at such address as the Contractor may 
provide to Board Voice from time to time. 

 
b) Any notice required or permitted to be given to Board Voice shall be sufficiently 

given if delivered to Board Voice via e-mail or such address as Board Voice may 
provide to the Contractor from time to time. 

 

10. Privacy and Confidentiality 
 

a) The Contractor agrees not to use or to disclose to any other person, or cause or 
permit any other person to use confidential information, except as authorized and 
required in order to discharge its duties and responsibilities to Board Voice. 

b) The Contractor will respect the privacy of all individuals, organizations and/or 
businesses that participate throughout the life of this contract. 

 

12. Insurance 
 

a) Board Voice will not be responsible for any injury or loss, including damage to 
personal belongings, fixtures, or realty, suffered by the Contractor as a result this 
Agreement. 

b) The Contractor will be included under Board Voice’s commercial and liability 
insurance plan.
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IN WITNESS THEREOF, the parties have caused this Contract to be executed at  _______, 
in the Province of British Columbia, as of the date first above written. 

 
 
 
 
 

Board Voice Society of B.C. Witness 
 
 
 

  

Contractor Witness 
 

 

 

 

 

 

 

Note: Specifics of job expectations and remuneration are then included in a 

schedule attached to the contract. The following is an example.  
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Schedule 1 (example) 

 

A. Under the terms of this Contract, the following services are to be provided: 
 

General 

 Assist the board in the achievement of the key operational and strategic goals 
and objectives; 

 Provide advice and support to the board in their activities; 

 Coordinate and oversee operational activities of Board Voice, including the 
Executive, Board and ad hoc committees. 

 Oversee annual invoicing of members 

 Provide provincial leadership as a representative of Board Voice in pursuit of its 
key initiatives e.g. speaking engagements, meetings with boards; participation 
in relevant roundtables, networks and working groups. 

 Develop and promote good working relationships and strategic partnerships with 
community and provincial stakeholders, government agencies, politicians and 
members of the public. 

  Provide direction to administrative staff and legal and other contractors as 
appropriate. 

 Identify opportunities to improve effectiveness and recommend improved 
processes to the Board and committees. 

 Ensure files related to Board Voice activity are maintained. 

 Perform other tasks as directed and assigned by the Board Voice board within 
the terms of the position contract. 

 Oversee the work of the administrative assistant. 
 

Planning/Project Management 

 Assist the board in developing and implementing annual plans consistent with 
Board Voice strategic goals; 

 Manage the tracking and monitoring of Board Voice activities and issues; 

 Manage projects for the board including  progress and financial reports for 
funders; 

 Ensure the preparation of a draft annual budget, monthly written reports 
including financial reports, policies and other reports as required to support  
the Board Voice mandate; 

 Seek out other funding or resource opportunities to support the work of the 
Board Voice and research and prepare applications for grants and other funding 
source possibilities; 

 Support the Board in planning and executing the Annual conference and AGM



Communications 

 

 Based on direction from the Board, undertake activities to raise awareness and 
maintain a public profile for Board Voice within communities, with organizations and 
in the media. 

 Manage the correspondence and communication of Board Voice, including e-
mail, social media and website; 

 Coordinate and prepare briefings and other documents for meetings 
between Board Voice and politicians or government executives. 

 Liaise between Board Voice and community service organizations regarding 
advocacy issues, social policy initiatives and other collaborative opportunities. 

 Draft speeches, presentations, opinion pieces and other branded material for Board 

Voice. 

 Serve as a visible point of contact for Board Voice. 
 

Support 

 

 Provide support to the board and board committees; 

 Support the development of relationships among Board Voice members, 
organizations and the broader community through projects such as Social Policy 
Framework; 

 Provide general support for Board Voice members to help ensure that they feel 
knowledgeable of the issues Board Voice is addressing. 

 

B. Remuneration and Payment for Services 
 

 Remuneration for services supplied under this Contract will be ________ per month 
inclusive of all taxes, and presumes an average of ___ days a week over the course 
of 52 weeks 

 Additional remuneration for a specified term will be considered in discussion with 
the board in the event that funding for a project comes available and requires 
additional work on the part of the contractor 

 Payments for services will be made monthly as authorized by the board 
Treasurer. 

 The contractor will bill Board Voice for approved expenses incurred in 
undertaking the work described in Schedule 1. 

 The contractor will have up to ________ days annually in unpaid vacation 
time that will be taken at times when the Board Voice workload is 
diminished or can be handled by the administrative assistant  
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Appendix B – Important links for Board Voice board 

 

 

 

Board Voice website 

 

Board Voice bylaws 

 

List of current Board Voice member organizations 

 

BC Societies Registry 

 

 Board Voice is registered and must file an annual report after each AGM 

 

Registrar of Lobbyists – Board Voice summary page 

 

 Board Voice paid staff that engage with or do outreach in hopes of 

engaging with any BC politician or bureaucrat from the Associate Deputy 

Minister level and up to try to influence their thinking or decision-making 

around any matter that ultimately seeks a change in legislation, policy or 

practice must register and report all lobbying activity 

 Board members are considered volunteers, however, and are not required 

to register or report on their activities in this sphere 

 

Social Services Sector Roundtable  

 

 Board Voice is a member and active participant in working groups under the 

Roundtable including procurement/contracting; compensation; and human 

resources 

 

  

https://boardvoice.ca/2021/03/08/spotlight-on-our-members-for-community-social-services-month/
https://boardvoice.ca/wp-content/uploads/2018/05/Board-Voice-Bylaws-approved-November-2017.pdf
https://boardvoice.ca/about/our-members/
https://www.bcregistry.ca/societies/
https://www.lobbyistsregistrar.bc.ca/app/secure/orl/lrs/do/clntSmmry?clientOrgCorpNumber=3277&sMdKy=1620928584696
https://www2.gov.bc.ca/gov/content/governments/about-the-bc-government/initiatives/social-services-sector-roundtable
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Appendix C – Questions for Board Voice annual evaluation 

 

This 32-question survey is conducted annually among Board Voice board directors. 

The survey is done electronically and anonymously in order to improve both the 

experiences of those who serve on our board, and the work of Board Voice.   

 

Board Performance 

1. The Board is committed to and understands Board Voice’s strategic plan, vision, 

mission and values.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

2. The Board has a full and common understanding of its roles and responsibilities 

within the organizational structure.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

3. The Board understands the work of Board Voice and its services.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

4. The Board understands the environment that Board Voice works in as well as who 

are its stakeholders (members, funders, allies, government partners, etc.) 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

5. The Board plays an effective role in the strategic planning process of the 

organization. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 
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6. Board and staff understand and respect each other’s roles. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

7. Using a scale of 1 to 5 (1= poor, 5= excellent), how would you rate overall Board 

performance to date? 

☐5 ☐4 ☐3 ☐2 ☐1 

 

 

Board Policies and Procedures 

8. Conflict between directors within the Board is dealt with effectively. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

9. The Board understands its risk management responsibilities and receives 

adequate and timely briefings on Board Voice’s risks, its risk management 

systems and any incidents that have occurred, including legal exposure.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

 

10. The Board reviews Board Voice’s legal requirements and its compliance with 

those requirements at least annually.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

11. The Board has an effective financial oversight process.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 
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12. The Board annually releases a formal statement of Board Voice’s achievements 

that is shared with the organization's staff as well as external partners and the 

community.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

13. The Board has established clear guidelines for the CEO that specifies this person’s 

authority.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

14. The process for monitoring and evaluating the CEO’s performance is timely and 

effective.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

15. The processes for reviewing the CEO’s compensation structure and succession 

planning are satisfactory. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

 

Board and committee structure 

16. The Board has an appropriate balance of skills, experiences, and backgrounds to 

address Board Voice’s current needs and issues.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 
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17. The Board and Committees are structured to support and progress Board Voice’s 

strategic plan, vision, mission and values.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

18. The Board and Committees have terms of reference that establish a clear 

framework and goals.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

19. Committees provide timely and complete reports to the Board on their decisions 

and activities. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

20. Directors speak with one voice. Once decisions are reached, Directors are loyal to 

such decisions and are effective advocates for the Board’s position.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

21. Using a scale of 1 to 5 (1= poor, 5= excellent), how would you rate overall 

committee performance to date? 

☐5 ☐4 ☐3 ☐2 ☐1 
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Board meeting effectiveness 

22. The Board receives meeting material with the right level and detail necessary to 

inform decision-making and/or provide direction to management, and this 

material is received with sufficient time to review and adequately prepare for the 

coming meeting. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

23. Board meetings are conducted effectively and focused on significant matters 

relating to strategy and policy, with appropriate frequency, the right things 

placed on the agenda, and sufficient time to discuss the business at hand.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

24. All Directors participate in candid and constructive discussion, critical 

questioning, and sound decision-making during Board meetings.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

25. Overall attendance at Board meetings is satisfactory, enabling the Board to do its 

work effectively 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

 

Director self-assessment 

26. The orientation process that I experienced as a new Director supported my 

understanding of Board Voice’s operations/services and my role on the Board.  

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 
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27. I have the skills and knowledge required to understand financial statements, 

Board Voice’s financial controls, and the organization’s financial situation. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

28. I understand the role of the Board and my legal and ethical responsibilities as a 

Director. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

29. I have the information necessary to participate in Board and Committee 

discussions and have invested the time needed to review and prepare for the 

meetings. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

30. I focus my Board discussions/input on issues related to strategy, policy, 

implementation and results. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

31. I am an effective ambassador/representative of Board Voice. 

☐Strongly 

agree 

☐Somewhat 

agree 

☐Neither 

agree/disagree 

☐Somewhat 

disagree 

☐Strongly 

disagree 

 

Other 

 

32. Please write any comments below that you believe could enhance the work of the 

Board.  
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Appendix D – Board Voice Society of BC Bylaws 

 

 

Part 1 — Definitions and Interpretation 

 

Definitions      

 

1.1  In these Bylaws and the Constitution of the Society, unless the context otherwise 

requires: 

a) “Act” means the Societies Act, S.B.C. 2015, c. 18, as amended from time to time, and 

includes any successor legislation thereto;  

b) “Address of the Society” means the registered office address of the Society on record 

from time to time with the Registrar; 

c) “Board” means the Directors acting as authorized by the Act, the Constitution and these 

Bylaws in managing or supervising the management of the affairs of the Society and 

exercising the powers of the Society; 

d) “Board Resolution” means: 

a. a resolution passed by a simple majority of the votes cast in respect of the 

resolution by the Directors entitled to vote on such matter: 

i. in person at a duly constituted meeting of the Board,  

ii. by electronic means in accordance with these Bylaws, or 

iii. by combined total of the votes cast in person and by Electronic Means; or 

b. a resolution that has been submitted to all Directors and consented to in writing 

by two-thirds (2/3) of the Directors who would have been entitled to vote on the 

resolution at a meeting of the Board. 

And a Board Resolution approved by any of these methods is effective as though 

passed at a meeting of the Board; 

e) “Board Voice” means Board Voice Society of BC. 

f) “Bylaws” means the bylaws of the Society as filed with the Registrar;  

g) “Chair/Co-chairs” means the Person(s) appointed to the office of chair/co-chairs of the 

Society in accordance with these Bylaws; 

h) “Constitution” means the constitution of the Society as filed with the Registrar; 
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i) “Directors” means those Persons who are, or who subsequently become, directors of 

the Society in accordance with these Bylaws and have not ceased to be directors; 

j) “Electronic Means” means any system or combination of systems, including but not 

limited to mail, telephonic, electronic, radio, computer or web-based technology or 

communication facility, that: 

a. in relation to a meeting or proceeding, permits all participants to communicate 

with each other or otherwise participate contemporaneously, in a manner 

comparable, but not necessarily identical, to a meeting where all were present in 

the same location, and 

b. in relation to a vote, permits all eligible voters to cast a vote on the matter for 

determination in a manner that adequately discloses the intentions of the voters; 

k) “General Meeting” means a meeting of the Members, and includes an annual general 

meeting and any special or extraordinary general meetings of the Society; 

l) “Income Tax Act” means the Income Tax Act, R.S.C. 1985 (5th Supp.), c.1 as amended 

from time to time; 

m) “Members” means those Boards of legally constituted not for profit organizations, who 

are, or who subsequently become, members of the Society in accordance with these 

Bylaws and, in either case, have not ceased to be members; 

n) “mutatis mutandis” means with the necessary changes having been made to ensure 

that the language makes sense in the context; 

o) “Ordinary Resolution” means: 

a. a resolution passed by a simple majority of the votes cast in respect of the resolution 

by those Members entitled to vote: 

i. in person at a duly constituted General Meeting, or 

ii. by electronic means in accordance with these Bylaws, or 

iii. by combined total of the votes cast in person at a General Meeting and the 

votes cast by electronic means; or  

b. a resolution that has been submitted to the Members and consented to in writing by 

at least two-thirds (2/3) of the voting Members,  

And an Ordinary Resolution approved by any one or more of these methods is 

effective as though passed at a General Meeting of the Society; 

p) “Person” means a natural person; 

q) “Registered Address” of a Member or Director means the address of that Person as 

recorded in the register of Members or the register of Directors; 

r) “Registrar” means the Registrar of Companies of the Province of British Columbia; 

s) “Secretary” means a Person appointed to the office of secretary of the Society in 

accordance with these Bylaws; 

t) “Society” means the “Board Voice Society of B.C.”; 
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u) “Special Resolution” means: 

a. a resolution, of which the notice required by the Act and these Bylaws has been 

provided, passed by at least two-thirds (2/3) of the votes cast in respect of the 

resolution by those Members entitled to vote: 

i. in person at a duly constituted General Meeting,  

ii. by electronic means in accordance with these Bylaws, or 

iii. by combined total of the votes cast in person at a General Meeting and 

the votes cast by Electronic Means; or 

b. a resolution that has been submitted to the Members and consented to in writing 

by every Member who would have been entitled to vote on the resolution in 

person at a General Meeting,  

And a Special Resolution approved by any one or more of these methods is effective 

as though passed at a General Meeting;  

v) “Treasurer” means a Person appointed to the office of treasurer of the Society in 

accordance with these Bylaws; and 

w) “Vice-Chair” means a Person appointed to the office of vice-chair of the Society in 

accordance with these Bylaws. 

 

 Societies Act  Definitions 

Except as otherwise provided, the definitions in the Act on the date these Bylaws 

become effective apply to these Bylaws and the Constitution. 

 

 Plural and Singular Forms 

In these Bylaws, a word defined in the plural form includes the singular and vice-versa. 

 

Part 2 — Members 

2.1 Application for membership in the Society shall be made to the directors, who may 

approve the applicant for membership. 

2.2 Membership shall be available only to the boards of legally constituted not for profit 

organizations actively involved in direct provision of social services, and which support 

the purposes of Board Voice: 

a) A member shall designate a person currently serving on the member’s board as its 

representative.  A member board may from time to time change its designated 
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representative.  At the request of the member, such a designation or change in 

designation shall be made in writing; 

b) A member board is entitled to be represented and vote through its designated 

representative at all meetings of the Society, and its designated representative is 

entitled to hold any office within the Society; 

c) Notwithstanding the foregoing, a Board Voice director or officer whose tenure on the 

board of a member expires so s/he is no longer a director on the member’s board 

may, upon the request of the Board Voice board and the member board, continue as 

the representative of the member’s board, and complete their term on the Board 

Voice board; 

d) Individuals who are directors on any board that is a member of Board Voice shall be 

entitled to attend meetings, participate in training events, sit on committees and avail 

themselves of other services offered by Board Voice.  Except for designated 

representatives of member societies, these individuals are not entitled to vote. 

Duties of members 

2.3 Every member must uphold the Constitution of the Society and must comply with these 

Bylaws.  

Amount of membership dues 

2.4 Every member board shall annually pay the dues prescribed by the Society through an 

ordinary resolution enacted by the Board.  

Member not in good standing 

2.5 Every member board is a member in good standing unless the membership lapses, which 

occurs:  

a) upon receipt by the Society of a written letter of resignation from the member;  

b) upon the dissolution of the organization that has elected or appointed a member 

board; 

c) upon expulsion in accordance with these by-laws; or 

d) upon nonpayment of any dues or assessment within 90 days after April 1st or just 

prior to a General meeting, whichever comes first. 
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Member not in good standing may not vote 

2.6 A voting member who is not in good standing:  

a) may not vote at a general meeting; and 

b) is deemed not to be a voting member for the purpose of consenting to a resolution of 

the voting members. 

Termination of membership if member not in good standing 

2.7 A membership in the Society is terminated if the member is not in good standing for 6 

consecutive months.  

 

Part 3 — General Meetings of Members 

 

Time and place of general meetings 

3.1 General Meetings of the Society will be held at the time and place the Board determines.  

The Board may decide, in its discretion, to hold any General Meeting in whole or in part 

by Electronic Means.  

When a General Meeting is to be conducted using Electronic Means, the Board must 

take reasonable steps to ensure that all participants are able to communicate and 

participate in the meeting adequately and, in particular, that remote participants are able 

to participate in a manner comparable to participants present in person, if any. 

Persons participating by Electronic Means are deemed to be present at the General 

Meeting. 

Ordinary business at general meeting 

3.2 At a general meeting, the following business is ordinary business:  
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(a) adoption of rules of order;  

(b) consideration of any financial statements of the Society presented to the meeting; 

(c) consideration of the reports, if any, of the directors or auditor; 

(d) election or appointment of directors; 

(e) appointment of an auditor, if any; 

(f) business arising out of a report of the directors not requiring the passing of a special 

resolution. 

Notice of General Meeting 

3.3 The Society will, in accordance with Bylaw 10.1, send notice of every General Meeting to:  

a) each Member shown on the register of Members on the date the notice is sent; and 

b) the auditor of the Society, if any is appointed, not less than fourteen (14) days and 

not more than sixty (60) days prior to the date of the General Meeting. No other 

Person is entitled to be given notice of a General Meeting.  

Notice of a General Meeting will specify the place, the day and the time of the meeting 

and will include the text of every Special Resolution to be proposed or considered at that 

meeting.  

If the Board has decided to hold a General Meeting with participation by Electronic 

Means, the notice of that meeting must inform Members how they may participate by 

Electronic Means. 

A notice of a general meeting must state the nature of any business, other than ordinary 

business, to be transacted at the meeting in sufficient detail to permit a member 

receiving the notice to form a reasoned judgment concerning that business. 

The accidental omission to give notice of a General Meeting to a Member, or the 

non-receipt of notice by a Member, does not invalidate proceedings at that 

meeting. 

Chair of general meeting 

3.4 The following individual is entitled to preside as the chair of a general meeting: 

a) the individual, if any, appointed by the Board to preside as the chair;  
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b) if the Board has not appointed an individual to preside as the chair or the individual 

appointed by the Board is unable to preside as the chair: 

 

(i) the Board Chair, or a Co-Chair if applicable, 

(ii) a Director if the Board Chair or a Co-Chair is unable to 

preside as the chair. 

Alternate chair of general meeting 

3.5 If there is no individual entitled under these Bylaws who is able to preside as the chair of a 

general meeting within 15 minutes from the time set for holding the meeting, the voting 

members who are present must elect an individual present at the meeting to preside as the 

chair. 

Tie-breaking vote  

3.6 The individual chairing a general meeting may vote but if they do so and the result is a tie, 

the individual shall not be permitted to vote again to break the tie and the resolution being 

voted on shall be deemed to have failed. 

 

Quorum required 

3.7 Business, other than the election of the chair of the meeting and the adjournment or 

termination of the meeting, must not be transacted at a general meeting unless a 

quorum of voting members is present.  

 

Quorum for general meetings 

3.8 The quorum for the transaction of business at a general meeting is 10 voting members.  

 

Lack of quorum at commencement of meeting 

3.9 If, within 30 minutes from the time set for holding a general meeting, a quorum of voting 

members is not present:  
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a)  in the case of a meeting convened on the requisition of members, the meeting is 

terminated; and 

b) in any other case, the meeting stands adjourned to the same day and if, a quorum is 

not present within 30 minutes from the time set for holding the continuation of the 

adjourned meeting, the voting members who are present constitute a quorum for 

that meeting. 

If quorum ceases to be present 

3.10 If, at any time during a general meeting, there ceases to be a quorum of voting members 

present, business then in progress must be suspended until there is a quorum present or 

until the meeting is adjourned or terminated.  

 

Adjournments by chair 

3.11 The chair of a general meeting may, or, if so directed by the voting members at the 

meeting, must, adjourn the meeting from time to time and from place to place, but no 

business may be transacted at the continuation of the adjourned meeting other than 

business left unfinished at the adjourned meeting.  

 

Notice of continuation of adjourned general meeting 

3.12 It is not necessary to give notice of a continuation of an adjourned general meeting or of 

the business to be transacted at a continuation of an adjourned general meeting except 

that, when a general meeting is adjourned for 30 days or more, notice of the 

continuation of the adjourned meeting must be given.  

 

Order of business at general meeting 

3.13 The order of business at a general meeting is as follows:  

a) elect an individual to chair the meeting, if necessary;  

b) determine that there is a quorum; 

c) approve the agenda; 
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d) approve the minutes from the last general meeting; 

e) deal with unfinished business from the last general meeting; 

f) if the meeting is an annual general meeting, 

(i) receive the directors' report on the financial statements of the Society for the 

previous financial year, and the auditor's report, if any, on those statements, 

(ii) receive any other reports of directors' activities and decisions since the previous 

annual general meeting, 

(iii) elect or appoint directors, 

(iv) appoint an auditor, if any 

g) deal with new business, including any matters about which notice has been given to 

the members in the notice of meeting;  

h) terminate the meeting. 

Voting by Members 

3.14 Unless the Act, these Bylaws or adopted rules of order provide otherwise, every issue for 

determination by a vote of the Members will be decided by an Ordinary Resolution.  

A member in good standing is entitled to one (1) vote on matters for 

determination by the members. 

Methods of voting 

3.15 Voting by Members may occur by any one or more of the following methods, in the 

discretion of the Board: 

a) by show of hands or voting cards; 

b) by written ballot; or 

c) by vote conducted by electronic means. 

d) Where a vote is to be conducted by show of hands or voting cards, and prior to the 

question being put to a vote, 2 or more voting members may request a secret ballot, 

and where so requested the vote in question will then be conducted by written ballot 

or other means whereby the tallied votes can be presented anonymously in such a 

way that it is impossible for the assembly to discern how a given Member voted. 
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Announcement of result 

3.16 The chair of a general meeting must announce the outcome of each vote and that 

outcome must be recorded in the minutes of the meeting. 

Proxy voting not permitted 

3.17 Voting by proxy is not permitted. 

Matters decided at general meeting by ordinary resolution 

3.18 A matter to be decided at a general meeting must be decided by ordinary resolution 

unless the matter is required by the Act or these Bylaws to be decided by special 

resolution or by another resolution having a higher voting threshold than the threshold 

for an ordinary resolution. 

 

Matters decided outside a general meeting by ordinary resolution 

3.19 A resolution in writing which is identified as an ordinary resolution and has been 

submitted to all the voting members and signed by a minimum of two thirds of the 

members who would have been entitled to vote on it in person at a general meeting of 

the Society is as valid and effectual as an ordinary resolution as if it had been passed at a 

meeting of members duly called and constituted and shall be deemed to be an ordinary 

resolution in writing. Such ordinary resolution shall be filed with minutes of the 

proceedings of the members and shall be deemed to be passed on the date stated 

therein or, in the absence of such a date being stated, on the latest date stated on any 

counterpart.  

 

Part 4 — Directors 

The composition of Board Voice’s Board is to contribute to effective governance and reflect the 

skills, experience, and qualifications required of a board of directors under the British Columbia 

Societies Act. 

4.1 The Society must have no fewer than 7 and no more than 16 directors which number 

may be set by Board Resolution from time to time.   
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4.2 Elected directors shall be elected by the members at a general meeting and shall take 

office commencing at the close of such meeting. 

4.3 Transition of Directors’ Terms – Each person who is a Director on the date these Bylaws 

come into force will continue as a Director for the remaining term to which the director 

was elected, unless that person otherwise ceases to be a Director in accordance with 

these Bylaws.  

4.4 Elections for elected directors shall normally be held at the annual general meeting and 

the term of office of elected directors shall normally be three (3) years. However, the 

members may by resolution determine that some or all vacant elected directors’ 

positions shall have a term of less than three (3) years, the length of such term to be 

determined by the members at their discretion. For purposes of calculating the duration 

of an elected director’s term of office, the term shall be deemed to commence at the 

close of the annual general meeting at which such director was elected. If, however, the 

director was elected at an extraordinary general meeting, their term of office shall be 

deemed to have commenced at the close of the annual general meeting next following 

such extraordinary general meeting.  

4.5 The Board shall represent all regions of the province, and shall include at least three (3) 

persons from outside of the Greater Vancouver area of British Columbia, with one of 

those persons representing the north, one representing the interior, and one 

representing Vancouver Island/coastal.  

4.6 Directors may be elected to consecutive terms.  

4.7 Every director serving a term of office shall retire from office at the close of the annual 

general meeting in the year in which their term expires; but if no successor is elected and 

the result is that the number of directors would fall below seven (7), the person 

previously elected as director shall continue to hold office until such time as successor 

directors are elected.  

4.8 The members may by ordinary resolution remove an elected director before the 

expiration of such director’s term of office and may elect a person as a replacement 

director and determine the term of such replacement director.  

4.9 Notwithstanding the foregoing Bylaws, if a director ceases to hold office during their 

term for any reason other than removal by ordinary resolution, the Board may appoint a 

person a replacement director to take the place of such director until the next annual 

general meeting.  



48 
 

4.10 The Board of Directors may appoint to two additional external directors to augment the 

skills and experience of the Board. 

4.11 No act or proceeding of the Board is invalid by reason only of there being less than the 

prescribed number of directors in office.  

4.12 A person shall immediately cease to be a director of the Society: 

a) upon the date which is the later of the date of delivering that person’s resignation, or 

the resignation of the board they represent, in writing to the Society and the effective 

date of the resignation stated therein; or 

b) upon the death of the director; or  

c) upon being removed by an ordinary resolution. 

Part 5 — Directors' Meetings 

Timing of meetings 

5.1 A meeting of the Board shall be held at least quarterly (once every three (3) months), or 

as called by the Chair or any three (3) board members. A meeting of the Board may be 

held at any time and place determined by the Board, provided that five (5) days’ notice 

of such meeting is sent in writing to each director. However, no formal notice shall be 

necessary if all directors were present at the preceding meeting when the time and place 

of the meeting were determined or are present at the meeting or waive notice thereof in 

writing or give a prior verbal waiver to the Chair/Co-Chair. 

 

Quorum of directors 

5.2 The Board may from time to time fix the quorum necessary to transact business, and 

unless so fixed the quorum shall be one half plus one of the directors in office at the 

time when the meeting convenes. 

 

5.3 The Chair/Co-Chair of the Society shall, subject to a Board resolution appointing another 

person, chair all meetings of the Board, but if at any Board meeting the Chair/Co-Chair 



49 
 

or such alternate person appointed by a Board resolution is not present within fifteen 

(15) minutes after the time appointed for the meeting, or requests that the Chair/Co-

Chair not chair that meeting, the directors present may choose one of their number to 

chair that meeting.  

 

5.4 If the person presiding as chair of a meeting of the Board wants to step down as chair for 

all or part of that meeting, that person may designate an alternate to chair such meeting 

or portion thereof, and upon such designated alternate receiving the consent of a 

majority of the directors present at such meeting, that person may preside as chair. 

Calling directors' meeting 

5.5 At the request of any three directors, a meeting of the Board may be convened. 

 

5.6 For the purposes of the first meeting of the Board held immediately following the 

election of a director or directors at an annual or other general meeting, it is not 

necessary to give notice of the meeting to the newly elected director or directors for the 

meeting to be properly constituted. 

 

5.7 All resolutions proposed at a meeting of the Board must be seconded.  

 

5.8 The person chairing a meeting may vote but, if that person does so and the result is a tie, 

the person chairing the meeting shall not be permitted to vote again to break the tie and 

the resolution being voted on shall be deemed to have failed. 

 

5.9 Voting shall be by show of hands or voice vote recorded by the designated minute 

keeper except that, at the request of any one director, a secret vote by written ballot or 

email shall be required. 

 

5.10 A Board resolution passed electronically is as valid and effectual as if it had been passed 

at a meeting of the Board duly called and constituted. Such Board resolution may be in 

two or more counterparts which together shall be deemed to constitute one resolution 

in writing. Such resolution shall be filed with minutes of the proceedings of the Board 

and shall be deemed to be passed on the date stated therein or, in the absence of such a 

date being stated, on the latest date stated on any counterpart. 
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5.11 A director who contemplates being or is temporarily absent from British Columbia may, 

by letter, facsimile or email, send or deliver to the address of the Society a waiver of 

notice of any meeting of the Board for a period not longer than one year and may, at 

any time, withdraw the waiver in like manner. Until the waiver is withdrawn: no notice of 

meetings of the Board need be sent to that director; and any and all meetings of the 

Board, notice of which has not been given to that director shall, if a quorum is present, 

be valid and effective. 

 

5.12 A director who may in fact, or who may be reasonably perceived by an impartial 

observer, be in a conflict of interest with the Society, or may reap any benefits, directly or 

indirectly, individually or as a part of the business or professional firm, as a result of any 

relationship with the Society or in any business transaction of the Society, shall disclose 

that fact to the Board, and shall not participate in any Board deliberation or vote 

regarding that relationship or business. No director shall receive preferential treatment in 

the application for, or receipt of, services of the Society. A director who fails to comply 

with this Bylaw shall be subject to disciplinary measures by the Board, up to and 

including expulsion from the Board. 

Proceedings valid despite omission to give notice 

5.13 The accidental omission to give notice of a directors' meeting to a director, or the non-

receipt of a notice by a director, does not invalidate proceedings at the meeting.  

 

Conduct of directors' meetings 

5.14 5.14 The directors may regulate their meetings and proceedings as they think fit.  

 

Powers of Directors 

5.15 The Board may exercise all such powers and do all such acts and things as the Society 

may exercise and do, and which are not by these Bylaws or by statute or otherwise 

lawfully directed or required to be exercised or done by the Members in General 

Meeting, but nevertheless subject to the provisions of: 

a) all laws affecting the Society; and 

b) these Bylaws and the Constitution. 
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Without limiting the generality of the foregoing, the Board will have the power to 

make expenditures, including grants, gifts and loans, whether or not secured or 

interest-bearing, in furtherance of the purposes of the Society.  The Board will 

also have the power to enter into trust arrangements or contracts on behalf of 

the Society in furtherance of the purposes of the Society. 

Duties of directors 

5.16 Pursuant to the Act, every Director will:  

a. act honestly and in good faith with a view to the best interests of the Society; 

b. exercise the care, diligence and skill that a reasonably prudent individual would 

exercise in comparable circumstances; and 

c. act in accordance with the Act and the regulations thereunder. 

 

Investment of property and standard of care 

 

5.17 If the Board is required to invest funds on behalf of the Society, the Board may invest the 

property of the Society in any form of property or security in which a prudent investor 

might invest.  The standard of care required of the Directors is that they will exercise the 

care, skill, diligence and judgment that a prudent investor would exercise in making 

investments in light of the purposes and distribution requirements of the Society.  

Investment advice 

5.18 The Directors may obtain advice with respect to the investment of the property of the 

Society and may rely on such advice if a prudent investor would rely upon the advice in 

comparable circumstances.  

Delegation of investment authority to agent 

5.19 The Directors may delegate to a stockbroker, investment dealer, or investment counsel 

the degree of authority with respect to the investment of the Society’s property that a 

prudent investor might delegate in accordance with ordinary business practice.  

5.20 Directors, as such, shall not receive any stated remuneration for their services. Nothing 

herein contained shall be construed to preclude any director from serving the Society as 

an officer or in any other capacity without compensation. The directors shall serve as such 

without remuneration and no director shall directly or indirectly receive any profit from 
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the director’s position as such or from any business or affairs with the Society; provided 

that a director may be paid reasonable expenses incurred by that person in the 

performance of their duties. 

5.21 The Board shall take such steps as it deems necessary to enable the Society to receive 

donations, bequests, funds, property, trusts, contracts, agreements and benefits for the 

purposes of furthering the purposes of the Society. The Board in its sole and absolute 

discretion may refuse to accept any donation, bequest, trust, loan, contract or property.  

 

Part 6 — Board Positions 

Appointment to Board positions 

6.1 The board will determine the executive positions for the Society. Directors must be 

elected or appointed to the following Board positions:  

a. Chair/Co-Chairs;  

b. Treasurer 

 

The board may choose to appoint a vice-chair and/or a secretary.  

Role of Chair/Co-Chairs 

6.2 The Chair/Co-Chairs is (are) responsible for supervising the other directors in the 

execution of their duties. A co-chair may also serve as treasurer.  

Role of Vice-Chair 

6.3 The vice-chair is responsible for carrying out the duties of the chair/co-chairs if the 

chair/co-chairs is (are) unable to act. 

Chair/co-chair role in business of Society 

6.4 The chair/co-chair is responsible for making the necessary arrangements for: 

a. issuing notices of general meetings and directors' meetings;  

b. taking minutes of general meetings and directors' meetings; 

c. keeping the records of the Society in accordance with the Act; 

d. conducting the correspondence of the Board; 
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e. filing the annual report of the Society and making any other filings with the 

registrar under the Act. 

 

 

 

Role of treasurer 

6.6 The treasurer is responsible for doing, or making the necessary arrangements for, the 

following: 

a. receiving and banking monies collected from the members or other sources;  

b. keeping accounting records in respect of the Society's financial transactions; 

c. preparing the Society's financial statements; 

d. making the Society's filings respecting taxes. 

 

Part 7 – Committees 

 

Creation and Delegation to Committees 

7.1 The Board may create such standing and special committees, as may from time to time 

be required.  Any such committee will limit its activities to the purpose or purposes for 

which it is appointed and will have no powers except those specifically conferred by 

Board Resolution.   

The Board may delegate any, but not all, of its powers to committees which may 

be in whole or in part composed of Directors as it thinks fit. 

Standing and Special Committees 

7.2 Unless specifically designated as a standing committee, a committee is deemed 

to be a special committee and any special committee so created must be created 

for a specified time period. 

A special committee will automatically be dissolved upon the earlier of the 

following: 

a. the completion of the specified time period; or  

b. the completion of the task for which it was created. 
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Terms of Reference 

7.3 In the event the Board decides to create a committee, it must establish terms of 

reference for such committee.  A committee, in the exercise of the powers 

delegated to it, will conform to any rules that may from time to time be imposed 

by the Board in the terms of reference or otherwise, and will report every act or 

thing done in exercise of those powers at the next meeting of the Board held 

after it has been done, or at such other time or times as the Board may 

determine. 

Meetings 

7.4 The members of a committee may meet and adjourn as they think proper and 

meetings of the committees will be governed mutatis mutandis by the rules set 

out in these Bylaws governing proceedings of the Board. 

 

Part 8 — Remuneration of Directors and Signing Authority 

 

Remuneration of directors 

8.1 These Bylaws do not permit the Society to pay to a director remuneration for being a 

director, but the Society may, subject to the Act, pay remuneration to a director for services 

provided by the director to the Society in another capacity. A Director may be reimbursed for all 

expenses necessarily and reasonably incurred by him or her while engaged in the affairs of the 

Society.  

 

 

Signing authority 

8.2 A contract or other record to be signed by the Society must be signed on behalf of the 

Society: 

a. by the Chair or a Co-Chair,  

b. if the Chair/ Co-Chair is unable to provide a signature, by any 2 other directors,  
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c. in any case, by one or more individuals authorized by the Board to sign the 

record on behalf of the Society. 

 

 

 

 

 

Part 9 – Auditor 

 

9.1 At each annual general meeting, the Society may appoint an auditor to hold office until 

the auditor is reappointed or their successor is appointed at the next following annual 

general meeting in accordance with the procedures set out in the Societies Act. 

9.2 An auditor may be removed by ordinary resolution in accordance with the procedures 

set out in the Societies Act. 

9.3 An auditor shall be promptly informed in writing of the auditor’s appointment or 

removal.  

9.4 No director, officer or employee of the Society shall be the auditor. 

9.5 The auditor may attend general meetings. 

 

Part 10 – Notices 

10.1 A notice may be given to a member, either personally or by mail or by electronic mail or 

by facsimile to the member at the member’s registered address or the member’s e-mail 

address as recorded in the Society’s records. 

10.2 A notice sent by mail shall be deemed to have been given on the day following that on 

which the notice is posted, and in proving that notice has been given it is sufficient to 

prove that the notice was properly addressed and put in a Canadian Government post 

office receptacle. Any notice delivered personally, by delivery or courier, by electronic 
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mail or facsimile, will be deemed to have been given on the day it was so delivered or 

sent. 

10.3 Notice of a general meeting shall be given only to: 

a. every voting member shown on the register of members on the day notice is 

given; and 

b. the auditor, if applicable. 

 

 

Part 11 – Miscellaneous 

11.1 The documents and records of the Society, including the financial and accounting 

records and the minutes of General Meetings, committee meetings and meetings 

of the Board, will be open to the inspection of any Director at reasonable times 

and on reasonable notice. 

A Member in good standing is entitled, upon providing not less than fourteen (14) days’ 

notice in writing to the Society, to inspect any of the following documents and records of 

the Society at the Address of the Society during the Society’s normal business hours: 

 

a) the Constitution and these Bylaws, and any amendments thereto; 

b) the statement of directors and registered office of the Society; 

c) minutes of any General Meeting, including the text of each resolution passed at the 

meeting; 

d) resolutions of the Members in writing, if any; 

e) annual financial statements relating to a past fiscal year that have been received by 

the Members in a General Meeting; 

f) the register of Directors;  

g) the register of Members;  

h) the Society’s certificate of incorporation, and any other certificates, confirmations or 

records furnished to the Society by the Registrar; 

i) copies of orders made by a court, tribunal or government body in respect of the 

Society; 

j) the written consents of Directors to act as such and the written resignations of 

Directors; and 
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k) the disclosure of a Director or the executive director regarding a conflict of interest. 

Except as expressly provided by statute or at law, a Member will not be entitled 

or have the right to inspect any other document or record of the Society. 

However, subject to such policies as the Board may establish, a Member in good 

standing may request, in writing delivered to the Address of the Society, to 

inspect any other document or record of the Society and the Board may allow the 

Member to inspect the document or a copy thereof, in whole or in part and 

subject to such redaction as the Board deems necessary, all in the Board’s sole 

discretion.  

Copies of documents which a Member is allowed to inspect may be provided on 

request by the Member for a fee to be determined by the Board, provided such 

fee does not exceed the limits prescribed in the Act. 

11.2 Any meeting of the Society, the Board, or any committee may also be held, or any 

member, director or the committee may participate in any meeting of the Society, the 

Board or any committee, by conference call or similar communication equipment or 

device so long as all the members, directors, or persons participating in the meeting can 

hear and respond to one another. All such members, directors, or persons so 

participating in any such meeting shall be deemed to be present in person at the stated 

location of such meeting and, notwithstanding the foregoing Bylaws, shall be entitled to 

vote by a voice vote recorded by the designated minute keeper of such meeting. 

11.3 The rules governing when notice is deemed to have been given set out in these Bylaws 

shall apply mutatis mutandis to determine when a Board resolution shall be deemed to 

have been submitted to all of the directors and when an ordinary resolution shall be 

deemed to have been submitted to all of the members. 

11.4 The Society shall have the right to subscribe to become a member of and to cooperate 

with any other society, corporation or association whose purposes or objectives are in 

whole or in part similar to the Society’s purposes. 

11.5 The Society may establish and maintain one or more branch societies with the powers, 

not exceeding the powers of the Society that the Society confers. 

11.6 The Society shall be deemed not to be a subsidiary of any other society or corporation. 
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11.7  Upon the winding-up or dissolution of the Society, any funds and property remaining 

after the payment of all costs, charges and expenses properly incurred in the winding-up 

or dissolution, including the remuneration of the liquidator, and the payment to 

employees of the Society of any arrears of salaries or wages, and after payment of any 

debts of the Society, will be distributed to such “qualified donees” as defined by the 

Income Tax Act as are designated by the Board.  Any funds or property remaining 

received for specific purposes will, wherever possible, be distributed to “qualified 

donees” carrying on work of a similar nature to such specific purposes. 
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Part 12 – Indemnification 

12.1 Subject to the provisions of the Societies Act, each director or officer of the Society shall 

be indemnified by the Society against expenses reasonably incurred by him or her in 

connection with any action, suit or proceeding to which the director may be made a 

party by reason of the director being or having been an officer or director of the Society, 

except in relation to matters as to which a director shall be finally adjudged in such 

action, suit or proceeding to have been derelict in the performance of their duty as an 

officer or director. “Derelict” shall mean grossly negligent, criminally negligent or 

intentionally engaged in tortious conduct with the intent to defraud, deceive, 

misrepresent or take advantage improperly of an opportunity available to the Society. 

12.2 Subject to the provisions of the Societies Act, the Board is authorized from time to time 

to give indemnities to any director or other person who has undertaken or is about to 

undertake any liability on behalf of the Society or any society or corporation controlled 

by it, and to secure such director or other person against loss by mortgage and charge 

on the whole or any part of the real and personal property of the Society by way of 

security, and any action from time to time taken by the directors under this paragraph 

shall not require approval or confirmation by the members. 

12.3 The Board in its discretion may submit any contract, act or transaction for approval, 

ratification or confirmation at any annual general meeting or at any extraordinary 

general meeting of the members called for the purpose of considering the same and any 

contract, act or transaction that may be approved, ratified or confirmed by an ordinary 

resolution (unless any different or additional requirement is imposed by the Societies Act 

or these Bylaws) shall be as valid and as binding upon the Society and upon all the 

members as though it had been approved, ratified and confirmed by every member of 

the Society. 

12.4 Subject to the provisions of the Societies Act, no director or officer for the time being of 

the Society shall be liable for the acts, neglects or defaults of any other director or officer 

of the Society or for joining in any receipt or act for conformity or for any loss, damage 

or expense happening to the Society through the insufficiency or deficiency of title to 

any property acquired by order of the directors for or on behalf of the Society, or for the 

insufficiency or deficiency of any security in or upon which any of the moneys of or 

belonging to the Society shall be placed out or invested, or for any loss or damage 
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arising from the bankruptcy, insolvency or tortious act of any person, firm or corporation 

with whom or with which any funds or property of the Society shall be lodged or 

deposited, or for any other loss, damage or misfortune whatsoever which may happen in 

the execution of the duties of the director’s respective office or trust or in relation 

thereto, unless all or any of the same shall happen by or through the willful act, default 

or neglect of such director or officer. 

12.5 The Society shall, to the full extent permitted by the Societies Act, indemnify and hold 

harmless, every person heretofore, now or hereafter serving as a director or officer of the 

Society and their heirs and legal representatives. 

12.6 Expenses incurred with respect to any claim, action, suit or proceeding may be advanced 

by the Society prior to the final disposition thereof in the discretion of the Board and 

upon receipt of an undertaking satisfactory in form and amount to the Board by or on 

behalf of the recipient to repay such amount unless it is ultimately determined that this 

person is entitled to indemnification hereunder. 

12.7 The Society shall apply to the Court for any approval of the Court which may be required 

to make the indemnities herein effective and enforceable. Each director of the Society on 

being elected and each officer of the Society on being elected or appointed shall be 

deemed to have contracted with the Society upon the terms of the foregoing 

indemnities. Such indemnities shall continue in effect with regard to actions arising out 

of the term each director or officer held such office notwithstanding that a director no 

longer continues to hold such office. 

12.8 The failure of a director or officer of the Society to comply with the provisions of the 

Societies Act or of the Constitution or these Bylaws shall not invalidate any indemnity to 

which the director is entitled under this part. 

12.9 The Society may purchase and maintain insurance for the benefit of any or all directors 

or officers against personal liability incurred by any such person as a director or officer. 

 

Part 13 – Purpose and Bylaws 

13.1 On being admitted to membership, each member is entitled to and upon request the 

Society shall provide a copy of the Constitution and Bylaws of the Society. 

13.2 These Bylaws shall not be altered or added to except by special resolution. 


