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Preamble: (Will be in the Board manual as first policy)

Dignity Network Canada’s work, both internally and as a collective of Members, is grounded in
our shared vision of global social justice, human dignity and inclusivity for all people regardless
of sexual orientation, gender identity and expression and sex characteristics. Our policies are
designed to meet our internal needs as an organization. They are guided by principles of
anti-oppression, anti-racism, gender equality, human rights, and international cooperation. Our
policies and activities are informed by our Vision, Mission, Values and Strategic Directions and
will be revisited by the organization from time to time.

1.0 Purpose

Dignity Network Canada has set up an Executive Director and policy-oriented Governance
model for the organization. The primary job of the board is to establish the guiding principles
and policies for the organization; to delegate responsibility and authority to those who are
responsible for enacting the principles and policies; to monitor compliance with those guiding
principles and policies; and to ensure that staff, and board alike are held accountable for their
performance and implementation. The purpose of this policy is to provide guidance to the Board
and staff on the organization’s governance model and how the Board will make decisions. This
policy is meant to be a guide, based upon DNC’s By-laws, and will be revised or updated every
2 years.

2.0 Shared Values, Practices and Principles in Decision-Making

2.1 In addition to Dignity Network Canada’s core values, the Board of Directors and staff are
jointly committed to governing the organization through the following values:

a) Transparency;

b) Collaboration; and

c) Inclusivity.

2.2 In living these shared values, the Board of Directors and staff of the organization has
committed to the following practices:

a) Staying connected to DNC membership;

b) Active listening to each other and staff; and

c) Respecting and trusting in DNC Executive Director and staff.



2.3 To guide decision-making, the organization has adopted the following Code of Conduct
ethical principles (approved September 2020):

e Members and partners of Dignity Network Canada, our volunteers, employees and
Board members come together from different parts of the world and/or different
communities. Each one of us arrives with our own history, traditions, culture and way of
thinking. Our diversity is to be valued and we engage in learning from each other.

e We are committed to the creation of a secure and tolerant environment conducive to
learning and cooperation. Both in our learning activities and in our everyday
management, we wish to nurture an atmosphere of understanding and respect for the
intrinsic dignity and worth of each person, so that each of us feels a part of this
community and is empowered to contribute.

e We are committed to making a meaningful contribution to the mission of Dignity Network
Canada and participate accordingly in its activities.

e We are committed to cooperating with each other and communicating appropriately in
order to achieve the best possible results and enhance our learning.

e We act with loyalty towards the organization and make sure we act in accordance with
applicable legislation.

e All DNC Board members, staff, interns, volunteers and participants in all our programs
are expected to behave according to these values and principles and in a way befitting
people concerned with human rights. Each one of us is accountable for his/her/their
behavior.

3.0 Governance Approach

The Board of Directors of Dignity Network Canada will aim to govern with an emphasis on 1)
outward vision rather than an internal focus, 2) encouragement of diversity in viewpoints, 3)
strategic leadership more than administrative detail, 4) clear distinction of Board and Executive
management roles, 5) collective rather than individual decisions, 6) present and
future-orientation rather than past preoccupation, 7) pro-activity rather than reactivity, and 8)
shared principles and values rather than individual judgments or agendas.

Accordingly, the Board will cultivate a sense of group responsibility and accountability to each
other. The Board's major policy focus will be on the intended long-term effects outside the
organization, not on the administrative or programmatic means of attaining those effects. The
primary function of the Board is oversight. Management and staff are responsible for the
development, delivery and evaluation of programs and activities of the network. The Board will
enforce upon itself and its members whatever discipline is needed to govern with excellence.
The Board of Directors will speak with a shared voice publicly when it pertains to Dignity



Network Canada matters. Continual Board development will include orientation of new members
in the Board's adopted governance process and periodic board discussion of process
improvement. Because poor governance costs more than learning to govern well, the Board will
invest in its governance capacity. The objectives of Board capacity building will be to improve
individual Directors’ knowledge and skills. As necessary, the Board will invest in training,
orientation and both internal and external assessment of its skills, abilities and effectiveness
from time to time.

4.0 Decision-Making Process Steps at the Board Level

As per By-Law 7.5, the DNC Board will strive for consensus in all of its decision-making
processes. DNC will operate on a consensus decision-making model that works as below.
Once decisions are made, the Board speaks as one and Board members must back the
decision.

If a Director can'’t live with a decision, the Director is asked to resign from the Board rather than
undermine the decision or by speaking against it in public, or by otherwise acting against it.

For most matters, an informal, rough consensus model will be used, as follows:

a. The model of rough consensus will be used — with the clarification that a “block” will not Kill
a proposal; it dictates a need to modify the proposal.

b. Inrough consensus, people will have an opportunity to “stand aside” even if they aren’t in
favour of a proposal. They can do so if the matter isn’'t important enough to the person to
request more discussion or further revisions. Another way of saying this is that the person can
live with the proposal as it stands.

c. Consensus does not mean unanimity and consensus can be seen to be achieved even if
people stand aside.

d. In very urgent situations, regardless of the matter being trivial or contentious, the Chair has
the authority to override consensus and call for a vote. However, if the matter is deemed very
important, a 2/3 majority will be the threshold.

For more contentious proposals and decisions, a more formal process will be used, as follows:

a. A proposal is put forward.

b. If ahead of time, it was identified that the issue will be contentious, every effort will be made
to put forward a written proposal to the Board addressing the concerns or the reasons it might
be contentious.

c. If the contentiousness of the issue was not predicted, the discussion will take place
nonetheless, with an effort to achieve consensus at the meeting.

d. Inthese circumstances, there is still an option for a member to “stand aside”.

e. Inthe option to stand aside, the onus is on the person standing aside to request for it to be
noted in the minutes. If this is not requested, nothing will be noted; only that the decision was
made.



f. Asin the less formal process, there is no real “block”: in following the basic consensus
model, a block is a request for a modification of this proposal.

g. Only one person is needed to request a modification.

h. Any number of minor modifications can happen in a meeting but if no modification of the
proposal ends up achieving consensus — even when some Directors stand-aside -- and if time is
not of the essence, it will be referred to a more thoughtful written proposal assigned to an ad
hoc working group.

i. There will be a guideline of one (1) serious written passes at modifications, and there will be
an onus on both sides to come together to better understand one another’s concerns.

j-  Although both sides will actively be involved in this discussion, the “pro” side will write the
revised proposal. The “con” side will be provided with an opportunity to write a short dissent. If
the “con” side really doesn’t wish to do so, it can express its objections again verbally at the
subsequent meeting.

k. The Chair will consider whether external facilitation will help resolve the discussion, either at
an ad hoc working group struck to work on a revised proposal, or at the Board.

I. If after two passes at a modified written proposal, there is still no consensus, the Chair does
have the option of extending the process to another pass, but normally the Chair will call a vote
at this stage.

m. A vote in this case requires a 2/3 majority to pass, not counting abstentions — assuming
there is quorum. When it comes to voting, “stand asides” are tantamount to abstentions.

n. Parliamentary Rules require you to count the number of abstentions if the number of votes
cast is less than quorum — even though the decision stands -- so that nobody will question if
there was quorum.

o. Ifthe proposal doesn’t pass after a vote, then it dies.

p. Anyone wishing to have their name associated with their vote may have this recorded in the
minutes. Otherwise, only the tally will be recorded in the minutes.

If DNC needs to use the detailed process above for a contentious decision, after completion, the
Governance Committee will evaluate the effectiveness of process and make adjustments to the
process, if necessary.

4.1 Responsibilities of the Board

1. Govern the organization within the framework of relevant legislation and standards.

2. Safeguard the organizational mission and values and ensure the stability of the organization.
3. At least every four to five years, review and/or establish a vision and strategic plan after
periodically engaging with the membership and other Canadian and international stakeholders
in order to assess current needs and future trends.

4. Uphold and commit to the organization’s Code of Conduct, Confidentiality and the Conflict of
Interest guidelines.

5. Hire, monitor, evaluate, and if necessary, dismiss the Executive Director.

6. Ensure that it has adequate information to monitor major areas of the organization’s
performance.

7. Ensure compliance with all of the organization’s policies and procedures.



8. Oversee performance against the organization’s strategic directions from time to time.

9. Ensure, through delegation to the Executive Director, the proper and prudent management of
the organization and its support to the membership.

10. Ensure financial viability of the organization through financial oversight and fund-raising.
Participate, according to ability, in any fundraising efforts of the organization.

11. Approve an annual budget for the organization’s operations as part of its annual
budget-setting process.

12. Ensure Board effectiveness through, among other things, monitoring the board process at
meetings, including the role of the Executive and Governance Committees.

13. Account to the network members and other key stakeholders for the performance of the
organization.

14. Ensure systematic linkage with other organizations, coalitions and networks engaged in the
pursuit of similar or related objectives both in Canada and internationally.

15. Promote and represent the organization in public, both formally and informally, when
appropriate and in consultation with the Executive Director.

16. Recruit and orient new Board members.

17. Hold regular meetings and organize one annual general meeting of the members (the
“AGM”).

4.2 Responsibilities and Limitations of Individual Directors

1. The Board may, by policy or general resolution, delegate certain responsibilities or authority
to the organization’s officers (the Executive) but retains ultimate responsibility and accountability
for the responsibilities so delegated.

2. Individual directors and officers may not act in place of the Board; they may only act on behalf
of the Board where this has been specified in the organization’s policies or where by Board
resolution this authority has been delegated to them.

3. Directors have no authority to make decisions independently of the Board.

It is expected that individual Directors of DNC:

e Be informed of relevant legislation and governing documents, including all DNC’s
policies and By-laws, and note their applicability during Board meetings.

e Abide by DNC'’s policies, by-laws, code of conduct and other policies that apply to the
Board.

e Keep informed about DNC and general issues and trends that affect the network and our
mandate.

e Attend Board meetings regularly, serve on committees of the Board (ad hoc and
standing) and contribute from personal, professional and life experience.

e Be prepared for meetings by reading agendas, minutes, reports and other
documentation required to actively participate.

e Offer personal perspectives and opinions on issues that are the subject of Board
discussion and decisions. At the same time, members should be open to other
viewpoints and be open to compromise in the best interests of the organization.



e Participate in the approval of the annual budget, Board and committee work plans as
required.
Participate in the evaluation of the Executive Director through a designated process.
Avoid and declare any potential conflicts of interest.
Understand and maintain confidentiality where appropriate in their roles as Directors..

4.3 Board of Director’s Duty of Care and Diligence

Directors of not-for-profit corporations are fiduciaries and are subject to the same common
law fiduciary obligations as directors of business corporations. Thus, all Directors have a
duty of care and diligence as follows:

1. Be informed of relevant legislation and governing documents.

2. Keep generally informed about the organization, issues connected to DNC’s mandate and
work, and general trends that affect the organization and our members.

3. Attend Board meetings regularly, serve on committees of the Board and contribute from
personal, professional and life experience.

4. Offer personal perspectives and opinions on issues that are the subject of Board discussion
and decisions.

4.4 Board of Director’s Duty of Loyalty

All Directors also have a duty of loyalty, as follows:

1. Act with honesty and in good faith and in the best interests of the organization.

2. Be respectful of fellow Directors, management and staff.

3. Exercise vigilance for and declare any actual, potential or perceived conflict of interest.

Directors have a duty to exercise the same degree of care, diligence and skill that a reasonably
prudent person would show in comparable circumstances.

4.5 Conflict Resolution

In the event that any person or group is experiencing a work—related conflict or has a complaint
about the actions of another person, the following procedural guidelines will apply.

a. Communicate directly with the person or persons whose actions are the cause of the
complaint. People should reasonably expect to know if their behaviour or their decision is
a problem for another person or group.

b. If the circumstances are such that the person with a complaint is unable or unwilling to
communicate directly with the persons or persons whose actions are the cause of their
complaint, either for fear of it going badly, or of reprisal, the help of one other trusted
person in the organization should be sought.

c. Communication of the complaint or conflict shall first be made verbally to the respondent.
If this does not lead to a resolution that is satisfactory to the complainant, the nature of



the complaint should then be communicated in writing. If this fails to result in a resolution
the written complaint should be sent to the Executive Director.

d. Third parties, acceptable to all those involved, may be of assistance in helping resolve
the conflict in a (1) facilitation or mediation role where the goal is to help the parties
restore a positive working relationship in the future, or (2) a decision--making /arbitration
role where they investigate what happened and make a determination of who is
responsible for the situation and what the consequences for the parties should be. The
choice of these two approaches should be offered to the parties. If a mediated approach
fails to resolve the matter, an arbitrated approach can be undertaken.

e. The parties will refrain from drawing others not directly involved into the process as a
way of garnering support or gaining attention. Such actions include “copying” the written
complaint by email to others.

f. Complaints and conflicts shall be dealt with in a confidential manner. Meetings to resolve
a complaint shall be open only to the parties and those attempting to resolve the
complaint. The parties may have an advocate or supporter present. Meetings may be
with the different parties individually, together or both. In the interest of openness, no
minutes or written record of what is said in these meetings shall be recorded although, if
the parties agree, the outcome of the meetings or a resulting agreement may be
documented.

g. Where the Board is involved in a conflict resolution role, communication with it should be
directly with the Chair and not with the whole board. It is the chair’s duty to inform the
entire board of the existence of the conflict but the board may appoint one of their
number, or an impartial party to help resolve the matter.

h. The parties, and those helping to resolve the conflict, should avoid communicating the
details of a complaint, making or responding to allegations or giving advice by e--mail.
Face-to-face communication, as difficult as it is, should be relied upon. Email messages
can be used for arranging meetings or communicating details of the resolution process.

i. Either the Executive Director or the Chair of the Board have an obligation to act
immediately in addressing a complaint if the physical and mental health and safety of
any of the parties is perceived to be at risk. In doing so one of the parties may be
granted a temporary leave of absence with pay until the issue has been satisfactorily
resolved or for up to two weeks, whichever is shorter.

j.- If threats to persons are made, or the Executive Director or Chair of the Board perceives
a possible danger to a party or to other employees, including the possibility of one party
being a danger to themselves, external professional assistance must be sought
immediately.

Where a member of the Board is involved in a conflict, communication with it should be directly
with the Chair and not with the whole board. It is the chair’s duty to inform the entire board of the
existence of the conflict but the board may appoint one of their number, or an impartial party to
help resolve the matter.

Acknowledgment and Agreement

I, (Board Member), acknowledge that | have read and understand the Board Decision-Making
Policy of Dignity Network Canada. | agree to adhere to this policy. | understand that if | violate



the rules set forth by this policy, | may face action up to and including termination of my
involvement with the organization.

Name:

Signature:

Date:
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