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Policy Statement:

The Board of directors is responsible for effectively governing the organization.  The Board may also choose to manage the organization or to delegate this responsibility to the Executive Director or a designate.  Regardless of how the Board chooses to delegate its authority, the Board is still ultimately responsible for decisions made by committees and the Executive Director (or a designate).

Board Responsibilities
The Board of the Coordinating Council is empowered to:

a. establish and revise policy, carry out the business, and take such appropriate action as is necessary to further the objectives of the Coordinating Council;

b. delegate authority and responsibility for implementation of the policies of the Coordinating Council to an Executive Director;

c. ensure policies of the Coordinating Council are implemented;

d. report fully to the membership annually; and

e. establish board committees and delegate duties as appropriate.


Board - Executive Director Relationship

The Executive and Finance Committee of the ESCC shall hire, provide direction to and evaluate the Executive Director. The Executive Director works within the limits of policy set by the board. The Executive Director manages the day-to-day operations of the organization and may also be required to serve as a professional advisor to the Board.  The Executive Director may recommend issues which require policies, and he or she implements all policies adopted by the Board. The Executive Director recruits, supervises and develops competent staff and releases incompetent staff.
General Duties of Board Members

a. Board members shall attend regular and special meetings of the Board.

b. Board members shall contribute to the work of the Board by working on one or more committees.

c. All board members who are unable to attend a meeting shall inform a Co-Chair of the board.  

d. When a board member is absent for three (3) consecutive meetings without reporting to a Co-Chair, membership on the board may be terminated.

e. A resolution must be passed by three-quarters (3/4) of the remaining board members for the purpose of terminating a member for just cause. 

Nominations to the Board

a. Any Associate Member, authorized representative of an Associate Member, or authorized representative of a Regular Member may be nominated to the Board of the Coordinating Council.

b. A Nominating Committee is appointed each year by the Board to review nominations submitted for open positions and, in the event that insufficient nominations have been made, to make additional nominations, as well as to ensure a proper number and distribution of nominations.  The Nominating Committee is responsible for ensuring all nominees are willing to serve.

Officers of the Board

Officers of the Board shall be elected from among its members at the first Board meeting following the Annual General Meeting of the Coordinating Council.  The Officers of the Board are as follows: (2) Co-Chairs, Secretary and Treasurer. There may be other Officers as deemed necessary by the Board.


Term of Office

Directors of the Board serve a three-year term.  Any director may seek and be elected for an additional term.  An elected Officer serves a term of one (1) year or until a successor takes office, but may not hold the same office for more than three (3) consecutive years.
Protection and Indemnity of Directors and Officers

Each Director or Officer holds office with protection from the Council.  The Council indemnifies each Director or Officer against all costs or charges that result from any act done in his or her role for the Council.  The Council does not protect any Director or Officer for acts of fraud, dishonesty, or bad faith.  The ESCC will annually purchase both General Liability Insurance as well as Director and Officers Liability Insurance and duly exercise risk-management strategies.
Harassment

ESCC is committed to protecting its volunteers from harassment and discrimination while ensuring a healthy, happy and team orientated volunteer work environment. 

The ESCC Board is founded on the principles of understanding and mutual respect. 

ESCC board members have a responsibility to promote a work place free from harassment and discrimination. Each person, including volunteers, is expected to treat people with dignity and respect.  Behavior and language must be professional and acceptable to a business setting. Activities and discussion are undertaken in an ethical and professional manner.   Conflict shall be resolved through a peaceful resolution process. Each person shall be honest and respectful, always working with the view of what is in the best interest of the organization.
Board of Directors Code of Conduct and Ethics
Board members need to demonstrate ethical and professional conduct to maintain the confidence of the membership and the public. This commitment includes proper use of authority and appropriate actions in group and individual behaviour when acting as board members.

1. Board members must be loyal to the interests of the membership over and above any:

· loyalty to advocacy or interest groups, and membership on other boards or staffs.

· personal interest of any board members acting as an individual consumer of this organization’s services. 

2. Board members are trustees of public confidence and securities. They must avoid any conflict of interest.

· There must be no self-dealing or any conduct of private business or personal services between any board member and the Edmonton Seniors Coordinating Council (ESCC). Exceptions can occur only when there is openness, competitive opportunity and equal access to information.

· Board members must not use their positions to obtain employment within the ESCC for themselves or their family members.

· If a board member is considered for employment, he or she must temporarily withdraw from deliberation, voting and access to applicable ESCC information. 

3. Board members must not exert any individual authority over the ESCC except as stated in ESCC policies.

· Individual board members do not have any authority to speak for the ESCC when they interact with staff, the public, the press and other entities unless granted this authority by the whole board. 

· Board members must not make any judgments of staff performance except if the performance is officially assessed against ESCC policies. 

4. Board members deal with outside entities or individuals, and staff, and with each other using fair play, ethics and straightforward communication.


(Excerpted in part from the Board Development--Developing Job Descriptions for Board Members  of Nonprofit Organizations, published 2003, Muttart Foundation and Alberta Community Development.)

Job Descriptions for ESCC Members and Officers of the Board


Duties of Members of the ESCC Board of Directors

Responsibilities:

a. Approve ESCC’s mission and review management’s performance in achieving it.

b. Annually review the priorities of ESCC as recommended by the Planning and Evaluation Committee and approve the organization’s strategy to respond to these priorities.

c. Annually review and approve the ESCC’s funding plans.

d. Review and approve the annual budget.

e. Approve policies.

f. Abide by the Board of Director’s Code of Conduct and Ethics.

Organization:

a. Be assured that the organization strength and employee base can substantiate long-range goals.

b. Be assured that management succession is properly planned.

c. Annually review the performance of the board (including its composition, organization and responsibilities) and take steps to improve its performance. 

Operations:

a. Review annually results achieved by management compared with the organization’s mission and strategic plan. Compare the ESCC’s performance to that of similar institutions.

b. Be certain the financial structure of the ESCC will adequately support its current needs and strategic plan.

c. Provide candid and constructive criticism, advice and comments.

d. Approve major actions of the ESCC such as capital expenditures on all contracts and projects worth over 10 per cent of the yearly budget.

e. Approve major changes in program activities and services of the ESCC. 

Audit:

a. Ensure that as a member of the Board, you are adequately informed of the financial condition of the ESCC and its operations through reports or any appropriate method.

b. Ensure that published reports properly reflect the operating results and financial condition of the ESCC.

c. Ensure ESCC has proper policies to define and identify conflicts of interest throughout the organization and is diligent in its administration and enforcement of those policies. 

d. Recommend to the membership at large, at each Annual General Meeting, the appointment of an independent auditor.

e. Review compliance with relevant material laws affecting the organization and its programs and operations. 

Duties of the Co-Chairs

a. Shall develop agendas for and preside at meetings of the Board and at the Annual General Meeting of the Coordinating Council.

b. Shall be as fully informed as possible with the work of the Coordinating Council and be spokespersons for the Board.

c. Shall be ex-officio, non-voting members of all committees of the Board (with the exception of the Executive and Finance Committee where co-chairs have voting privileges).

d. Shall provide leadership to the Board and ensure the Board adheres to its bylaws and policies and that the work of the Board remains focused on the mission of the ESCC. One of the Co-chairs will chair the meeting of the Executive and Finance Committee.

e. Shall orient board members and committee chairpersons to the Board and ensure there is a process to evaluate the effectiveness of board members, using measurable criteria.

f. Sign official documents of ESCC as required.

Duties of the Secretary

a. Shall attend all meetings of the Board and the Executive and Finance Committee and keep accurate minutes of these minutes.

b. Oversee the proper storage and filing of Bylaws, Policies, and Minutes of meetings.

c. Shall maintain a current list of ESCC Regular Members and Associate Members, including authorized representatives, board members, and committee members.

d. Shall notify board members of meetings, keep record of Board attendance, ensure quorum at meetings and record all motions and decisions of the meetings.

e. Shall sign all Board Minutes to attest to their accuracy; record corrections.

f. Shall distribute minutes and other relevant materials to board members and Executive and Finance Committee members. 

g. Shall sign official documents of ESCC as required

h. Shall file the annual return, amendments to the bylaws and other incorporating documents with Corporate Registries.

i. The above duties may be delegated to a director or staff member at the discretion of the Board.
Duties of the Treasurer 

a. Shall oversee the financial management of the ESCC to ensure the financial system is being executed according to established financial practices.

b. Shall report to both the Finance and Executive Committee as well as to the Board.

c. Shall be responsible for the preparation of the budget and financial reports.  The Treasurer may delegate these functions to senior staff or contracted accountants employed by the Council.

d. Shall oversee the preparation of an audited financial statement yearly and ensure it is presented at the Annual General Meeting.

e. Shall oversee and review a detailed account of receipts and disbursements to the Board and report on this annually.

f. Shall ensure all necessary financial reports are filed.

g. Shall sign official documents of ESCC as required.
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