Dignity Network Canada
Board Nominations & Vacancies Policy

Preamble:

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
As per our By-laws, Dignity Network Canada is governed by a Board of Directors. The purpose

of this policy is to set out the process for selecting candidates for election as Directors of the
organization, both at the Annual General Meeting and throughout the year, if vacancies arise.
This is meant to be a guide, based upon DNC’s By-laws, and will be revised or updated every 3

years.

2.0 Definitions

Associate means an Associate of the Network. These are individuals who may pay a
fee and who support the mission of the organization and participate in the work of the
organization in some way. Guidelines regarding Associates are included in the
organization’s Membership Policy;

Board of Directors or Board means the Board of Directors of the Network;

Code of Conduct means such policy consistent with the organization’s By-law as may
be approved from time to time by the Board of Directors relating to the standards, rules,
guidelines and values that govern and guide ethical business behaviour of the Directors,
Officers, Members, Associates and employees of the Network in respect of the
fundamental principles, vision, mission and goals of the Network, the maintenance and
preservation of the Network’s high standards of professional integrity towards
colleagues, partners, Members, Associates and the general public and the interactions
among such persons and entities;

d. The Network means Dignity Network Canada, a federal Not-for-profit corporation
incorporated under the Act;
e. Director means a member of the Board of Directors. As set out in the Articles and

By-law 6.1, the Board of Directors shall consist of not less than 3 and no more than 13



persons. Directors sit on the Board as individuals and do not serve on the Board as
representatives of any organization;

f. Ineligible individual has the meaning set out in Section 149.1 of the Income Tax Act
(Canada), as amended from time to time;

g. Member means a Member of the Network, organizations that may pay a fee who
support the mission of the organization and participate in the work of the organization;

h. Membership policy means such policy consistent with this By-law as may be approved
from time to time by the Board of Directors respecting the qualification and admission of
Members;

3.0 Board Qualifications

As set out in the Act, Directors must not be: less than 18 years of age; (b) incapable; (c) a
person who is not an individual; and (d) a person who has the status of a bankrupt.

A Director shall not be an Ineligible Individual who has made disclosure to the Board as required
by Section 6.4 of this By-law, unless that person has received approval of the Board to remain a
Director within thirty (30) days after such disclosure is made.

Dignity Network Canada will ensure that the Board of Directors is made up of people with the
following qualifications:

e Knowledge and experience in issues related to global human rights movements for
people regardless of sexual orientation, gender identity and expression, and sex
characteristics.

e Diversity including age, sex, gender identity, sexual orientation, ethnicity, race,
disabilities, language, and geography across Canada.

Experience with governance and nonprofit organizations.

Skillset-including finance, legal, advocacy and government relations, communications
and public relations, human rights, and knowledge of DNC’s member organizations and
partners.

4.0 Board Terms

At the first election of Directors at a Members’ meeting, following the approval of this By-law,
roughly one-half (1/2) of the Directors, or near as possible to one-half, shall be elected for a
two-year term and one-half (1/2) of the Directors, or near as possible to one half, shall be
elected for a one-year term. Thereafter, except where an election is held to fill the unexpired
portion of a term, newly elected Directors shall be elected for two-year (2) terms, calculated from
the date of the Members meeting in which they were elected until the second annual meeting
following or until their successors are elected.

A term of service is to be for a two (2) year period. A person can serve as Director of the
Network for no longer than three (3) consecutive terms. Directors who have served for three (3)



consecutive terms are required to take a minimum of one (1) year absence before standing for
re-election.

5.0 Nomination of Directors

As per By-Law 6.6, the Board composition will be greater than 60% of Directors nominated by
Member organizations. Nominations must be submitted before the start of a meeting of
Members. Nominations from the floor of a meeting will not be accepted.

Each year, Dignity Network Canada’s Governance Committee will establish a Nominations
Sub-Committee. This sub-committee will be responsible for overseeing the nominations process
and making recommendations to the Governance Committee for a slate for approval by the
Board and then the membership.

5.1 Timelines for Nominations Process

The nominations process should begin well in advance of the organization’s Annual General
Meeting, which is set by the Board of Directors within fifteen (15) months of the last general
meeting and not more than six (6) months following the end of the fiscal year of the Network.
The following provides a guide to preparation for Dignity Network Canada’s Board Nomination
Process:

4-6 months in advance of - Board Nominations process begins including Call for
the AGM Nominations to Members for Board nominations.
4-5 months in advance - Deadline and review of resumes and interviews.

- Sub-Committee meets to decide recommendations .

2-3 months in advance - Recommendations go to Governance for review
- Governance Committee recommends slate of new Board
members to Board

1-2 months in advance - Board confirmation of new Board slate, including
collection of new Board information
- Slate information sent to all Members

AGM - Slate presented for election at AGM
- First Board Meeting immediately after AGM




6. 0 Vacancies

As per By-Law Sec 6.8 and subject to the Act, should a vacancy occur on the Board of
Directors, provided there is a quorum of Directors remaining in office, the Board of Directors
may appoint someone to fill the vacancy. The appointment lasts until an election of Directors at
the next meeting of Members where a candidate is elected to fill the unexpired term or for a
two-year term, if the term is up at the members’ meeting. The Board will maintain the Board
composition of over 60% nominated by Member organizations according to By-Law Sec. 6.6.

According to the Act 132 (2), if there is not a quorum of directors or if there has been a failure to
elect the number or minimum number of directors provided for in the articles, the directors then
in office shall without delay call a special meeting of members to fill the vacancy and, if they fail
to call a meeting or if there are no directors then in office, the meeting may be called by any
member.

7.0 Orientation and On-Boarding

The Governance Committee, along with the Executive Director, will be responsible for
conducting a Board orientation for incoming Board members. There will be a ‘buddy’ system set
up as well for new Board members to be paired up with experienced Board members to
trouble-shoot and problem-solve any on-boarding issues.

All new Board members will be required to sign the following documents:

Affirmation of the Network’s purpose, mission, vision and values.
Code of Conduct Policy

Conflict of Interest Statement

Confidentiality Statement



