Dignity Network Canada

Board Standing Committee Terms of Reference

For Approval: September 2020

Board job descriptions and standing committee terms of reference shall be regularly reviewed
by the Governance Committee and any recommended changes presented to the board for
review and approval.

As per the Bylaws, the Board may from time to time appoint any committee or other advisory
body, as it deems necessary or appropriate for such purposes and, subject to the Act, with such
powers as the Board shall see fit. Any such committee may form its own rules of procedure,
subject to such rules or directions as the Board may make.

1) Executive Committee

1. Accountability: The Executive Committee is accountable to Dignity Network’s Board of
Directors

2. Purpose: The purpose of the Executive Committee is to help provide effective and timely
guidance to the Chair and the Executive Director on emerging, time-sensitive and
significant issues arising between meetings of the Board of Directors

3. Duties:

e Support the Executive Director with regular advice and guidance; and any
additional duties as may be delegated to the Committee by the Board of Directors
from time to time.

e Provide expertise to enhance the quality of Board discussion on all matters,
including strategic direction, and facilitate effective Board decision making.
Develop useful and readable report formats with the Executive Director.
Develop and oversee the implementation of all key organizational policies and
procedures

e In collaboration with the Executive Director, develop the regular Board meeting
agenda.

4. Membership: The Executive Committee consists of the Board Chair, Vice Chair,
Treasurer, Secretary and Executive Director. The Executive Director is an ex-officio
without a vote.
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Committee members are expected to attend meetings. A committee member who does
not uphold their responsibilities or misses 2 meetings without a reasonable explanation
will be asked by the Chair to resign from the committee. If the member refuses to resign,
a vote shall be taken by the Executive Committee on the removal of the member from
the committee.

Meetings: The Executive Committee will meet monthly or as needed between meetings
of the full Board. The meetings may be in-person, by teleconference or electronically,
e.g. Skype or Zoom. If a member is not able to participate in a meeting, that member can
speak to the Co-Chairs in advance so that the Co-Chairs can share the member’s
perspective at the meeting. That member may also submit written comments or
documentation in advance of the meeting.

Term: Membership in the Executive shall be for one-year with renewal after each AGM.
Chair: The Board Chair shall be the Chair of the Executive Committee.

The Chair shall:
8. Call meetings of the committee.
9. Chair meetings of the committee.
10. Designate another Board member who is a committee member to chair the
committee in the Chair’s absence.
11. Report to the Board on the work of the committee.

Quorum: Quorum shall be simply 50% + 1 of the voting committee members present at a
meeting.

Decision-Making: The Executive Committee shall strive for consensus (i.e. “you can live
with the decision/idea”) when making decisions. If consensus cannot be achieved, the
committee members must agree on how to deal with the outstanding issue, failing which
the chair will select the best way to decide the issue, i.e. vote, continue discussion, table
the issue to another meeting or take the issue to the Board of Directors. When voting,
majority (50%+1) rules with quorum present. There shall be no proxy or email voting
unless explicitly determined by the committee in advance of a vote.The committee
cannot commit the use of the organization’s financial and human resources without prior
approval from the Executive Director, unless the board of directors makes an in-camera
decision not to consult the ED in the matter. In the absence of the Executive Director,
approval may be sought from the Board Chair .

Minutes: The staff supporting the committee or the Secretary shall take minutes at the
committee meetings and the minutes shall be approved at subsequent meetings.

Minutes will be kept and stored in accordance with the organization’s overall practice.

Guests: The Chair may invite guests to attend the meeting as a resource as required.



2) Governance Committee

1. Accountability: The Governance Committee is accountable to Dignity Network’s Board of
Directors and the Chair of the Committee will be part of the Executive Committee.

2. Purpose: The purpose of the Governance Committee is to ensure that the Board fulfills
its legal, ethical and functional responsibilities through adequate governance policy
development, Board recruitment strategies, monitoring of Board activities, and evaluation
of Board members’ performance.

3. Duties:

Develop and recommend policies and procedures to ensure sound governance
policies and practices are in place and recommend revisions as required, to
assist the Board of Directors in fulfilling its oversight responsibilities. These
practices should address transparency, accountability, fiduciary duties and
management oversight.

Review periodically the adequacy and effectiveness of governance documents
including the Bylaws, policies, procedures, and committee, terms of reference,
making recommendations for change, as appropriate to the Board of Directors.
Annual review of the size, composition, diversity, and structure of the Board of
Directors and its committees with regard to competencies and skills of its
members as related to the current needs of the Board, making recommendations
to the full Board for appropriate adjustments.

Develop and provide recommendations to the Board about the number and
structure of committees to be created by the Board.

Ensure proper orientation, support and continuing education of current, new, and
potential Board members

Develop and provide recommendations to the Board on performance evaluations,
including coordination and oversight of such evaluations of the board, and its
committees, including Board of Directors’ Self-Evaluation

Maintain a watch for governance development, best practices and opportunities
relating to non-profit Boards that could lead to growth and improvement of the
activities of the Board and Dignity Network’s governance.

Support the Executive Director in their functions related to governance issues;
and any additional duties as may be delegated to the Committee by the Board of
Directors from time to time.

4. Membership: The Governance Committee will consist of a minimum of three (3) persons
with the precise number being at the discretion of the Chair, of which at least one shall
have knowledge and expertise in nonprofit board governance. This will include the
Governance Chair, two members-at-large approved by the Board of Directors and the
Executive Director. The Committee may also include at least one person who is not a
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Board member but nominated by a member organization of Dignity Network. The
Executive Director is an ex-officio without a vote.

Committee members are expected to attend meetings. A committee member who does
not uphold their responsibilities or misses 2 meetings without a reasonable explanation
will be asked by the Chair to resign from the committee. If the member refuses to resign,
a vote shall be taken on the removal of the member from the committee.

Meetings: The Governance Committee will meet monthly or as needed between
meetings of the full Board. The meetings may be in-person, by teleconference or
electronically, e.g. Skype or Zoom. If a member is not able to participate in a meeting,
that member can speak to the Chair in advance so that the Chair can share the
member’s perspective at the meeting. That member may also submit written comments
or documentation in advance of the meeting. Submissions required for a meeting that
are made after said meeting will not be considered for decision-making.

Term: Membership in the Governance Committee shall be for one-year with renewal
after each AGM.

Chair: The Governance Chair shall be appointed by the Board of Directors

The Chair shall:
Call meetings of the committee.
Chair meetings of the committee.
Designate another Board member who is a committee member to chair the
committee in the Chair’s absence.
e Report to the Board on the work of the committee.

Quorum: Quorum shall be simply 50% + 1 of the voting committee members present at a
meeting.

Decision-Making: The Governance Committee shall strive for consensus (i.e. “you can
live with the decision/idea”) when making decisions. If consensus cannot be achieved,
the committee members must agree on how to deal with the outstanding issue, failing
which the chair will select the best way to decide the issue, i.e. vote, continue
discussion, table the issue to another meeting or take the issue to the Board of Directors.
When voting, majority (50%+1) rules with a quorum present. There shall be no proxy or
email voting unless explicitly determined by the committee in advance of a vote.

Minutes: The staff supporting the committee or a designated note-taker appointed by the
Chair shall take minutes at the committee meetings and the minutes shall be approved
at subsequent meetings. Minutes will be kept and stored in accordance with the
organization’s overall practice.



11. Guests: The Chair may invite guests to attend the meeting as a resource as required.

3) Finance Committee

1.

Accountability: The Finance Committee is accountable to Dignity Network’s Board of
Directors. The Chair will be the organization’s Treasurer.

Purpose: The purpose of the Finance Committee is to ensure that the Board fulfills its
oversight responsibilities related to corporate auditing and reporting, any financial
policies, financial risk management, and financial oversight of any relevant strategic
initiatives and milestones identified in the strategic plan. The responsibility is carried out
in accordance with approved policies that comply with generally accepted accounting
principles.

3. Duties:

e Provide expertise to enhance the quality of Board discussion on financial matters,
including strategic direction, and facilitate effective Board decision making in this
area

e Determine the adequacy of Dignity Network’s internal financial controls and
procedures for financial reporting to the Board, members and funding agencies
Review and approve the annual budget and monitor adherence to the budget
Review financial statements on a regular basis to monitor adherence to generally
accepted accounting principles

e Propose for board approval longer term financial goals and review strategies to
achieve them
Develop useful and readable financial report formats with the Executive Director
Develop and oversee the implementation of any financial policies and procedures
Review and approve the scope of the annual audit and audit fees to be paid, and
recommend annually to Dignity Network members the appointment of the auditor

e Ensure compliance with and developing other policies that protect the
organization. This could include personnel policies, executive compensation
policies, longer term contracts or leases, loans or lines of credit, gift acceptance,
or capital purchases.

e Ensure that the Board is promptly informed of any problems, issues or concerns
raised by the auditor

e Receive reports and advise the Board on all matters related to finance and
auditing.

4. Membership: The Finance Committee will consist of a minimum of three (3) persons with

the precise number being at the discretion of the Chair, of which at least one shall have
knowledge and expertise in nonprofit finance. This will include the Finance Chair
(Treasurer), at least one other Board approved by the Board of Directors and the
Executive Director. The Committee may also include at least one person who is not a
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Board member but approved by the Board. The Executive Director is an ex-officio
without a vote.

Committee members are expected to attend meetings. A committee member who does
not uphold their responsibilities or misses 2 meetings without a reasonable explanation
will be asked by the Chair to resign from the committee. If the member refuses to resign,
a vote shall be taken on the removal of the member from the committee.

Meetings: The Finance Committee will meet at a minimum every quarter and as needed
between meetings of the full Board. The meetings may be in-person, by teleconference
or electronically, e.g. Skype or Zoom. If a member is not able to participate in a meeting,
that member can speak to the Chair in advance so that the Chair can share the
member’s perspective at the meeting. That member may also submit written comments
or documentation in advance of the meeting. Submissions required for a meeting that
are made after said meeting will not be considered for decision-making.

Term: Membership in the Executive shall be for one-year with renewal after each AGM.
Chair: The Finance Chair (Treasurer) shall be the Chair of the Finance Committee.

The Chair shall:
Call meetings of the committee.
Chair meetings of the committee.
Designate another Board member who is a committee member to chair the
committee in the Chair’s absence.
e Report to the Board on the work of the committee.

Quorum: Quorum shall be simply 50% + 1 of the voting committee members present at a
meeting.

Decision-Making: The Finance Committee shall strive for consensus (i.e. “you can live
with the decision/idea”) when making decisions. If consensus cannot be achieved, the
committee members must agree on how to deal with the outstanding issue, failing which
the chair will select the best way to decide the issue, i.e. vote, continue discussion, table
the issue to another meeting or take the issue to the Board of Directors. When voting,
majority (50%+1) rules with a quorum present. There shall be no proxy or email voting
unless explicitly determined by the committee in advance of a vote.

Minutes: The staff supporting the committee or a designated note-taker appointed by the
Chair shall take minutes at the committee meetings and the minutes shall be approved
at subsequent meetings. Minutes will be kept and stored in accordance with the
organization’s overall practice.

Guests: The Chair may invite guests to attend the meeting as a resource as required.



Approved by the Board, September 2020
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