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Clean Air Partnership Governance Framework 

 
 
Purpose: 
 
To provide an overview of the current CAP board and governance framework and to describe 
the minimum requirements of CAP board members. 
 
Background: 
 
Minimum governance responsibilities come from the following: 
 

1. Toronto Atmospheric Fund (TAF) Act 
2. The TAF Act Governance Framework with the City of Toronto 
3. CAP Bylaw #1 
4. Officers  
5. Committees 
6. Special Requirements for Charitable Organizations under Canada Revenue Agency (CRA)  
7. Common Law and Best Practices 

 
The CAP board has a number of subcommittees: 
 
Personnel Committee: Chair, Vice-chair and at least one additional Board member  
Executive/Governance Committee: At least three members of the Board  
Board Nomination Committee: At least three members of the Board  
 
CAP board agendas always include: 
 

(a) Declarations of interest;  

 
(b) Approval of minutes of previous meeting; 
 

(c) Business arising from minutes; 
 

(d) Update on the financial position; 
 

(e) Report on the progress; 
 

(f) Other business, as needed. 
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CAP staff are not required to attend Board meetings. The Executive Director, the Accountant 
and the Administrator have board support duties in their job descriptions. 
 
1. TORONTO ATMOSPHERIC FUND (TAF) ACT 
 
Head office 
(2) The head office of the Partnership shall be in Toronto. 
 
Board of directors 
18.  (1) The City council shall establish policies, as in its sole discretion it considers advisable, 
governing the structure, composition, appointment, removal, meetings and procedures of the 
Partnership’s board of directors, including rules respecting quorum, vacancies and other matters 
necessary for the board to function. 
 
 Delegation 
(2) The City council may, in its sole discretion and subject to any conditions it considers 
appropriate, delegate any of its powers under subsection (1) to the Fund’s board of directors or 
the Partnership’s board of directors.  
 
The City of Toronto under Section 18 (2) delegates its powers under governance via a 
Relationship Framework to the Clean Air Partnership’s board of directors under Section 18 (1). 
CAP is governed by a Board of 11 with nominations made by the CAP Nominations Committee.  
 
The City of Toronto via a MOU with CAP outlines the funding and reporting requirements 
regarding City of Toronto funds provided to CAP in order to support the work and actions of the 
Clean Air Council.  
 
Remuneration 
(3) Board members serve without remuneration but may be paid for reasonable expenses 
incurred in the performance of their duties. 
 
Profit 
(4) A board member shall not directly or indirectly receive any profit from his or her position on 
the board. 
 
Open meetings 
22.  (1) City of Toronto Act (formally Section 239 of the Municipal Act, 2001 applies with 
necessary modifications to meetings of the Partnership’s board of directors and to meetings of 
its committees.  
 
Audit 
24.  (1) The Partnership’s board of directors shall annually appoint a licensed public accountant 
as the auditor for the Partnership. 
 
Annual audit 
(3) The Partnership’s board of directors shall ensure that the books and records of CAP are 
audited after each fiscal year and reported to the City through the City Liaison.  
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Donations to the Partnership 
26. (3) With respect to a donation, the Partnership shall not exercise its powers in 

contravention of any intention expressed in the document governing the donation unless 
directed or allowed to do so by an order or judgment obtained under the Charities 
Accounting Act or by any other order or judgment of the Superior Court of Justice. 

 
Application of City of Toronto Act (formally Municipal Act, 2001) 
27.  (1) The Partnership shall be deemed not to be a local board of the City for the purposes of 
the Municipal Act, 2001, except section 216 of that Act, and the Municipal Affairs Act. 
 
Municipal Conflict of Interest Act 
(2) The Municipal Conflict of Interest Act applies with respect to the Partnership as if it were a 
local board. 
 
Municipal Freedom of Information and Protection of Privacy Act 
(3) The Partnership shall be deemed to have been designated as an institution to which the 
Municipal Freedom of Information and Protection of Privacy Act applies. 
 
Accountability  
Clean Air Partnership board and staff conduct themselves in accordance with the current 
policies of the City of Toronto’s Accountability offices and policies and Part V, Accountability and 
Transparency, of the City of Toronto Act.   
 
2. TAF ACT GOVERNANCE WITH THE CITY OF TORONTO  
 
2.0 Clean Air Partnership (CAP) 
 
 The TAF Act established the Toronto Atmospheric Fund Foundation as a statutory 

corporation without share capital, composed of the members of its boards of directors.  
 The TAF Foundation was registered under the Income Tax Act effective 1996 and operates 

as a charitable organization.  
 April 2000, Council acted to change the name of the Foundation to the Clean Air Partnership 

(CAP).  
 Council has also changed the structure of the Board and its appointments process and 

removed the option of leaving the residual interest to TAF (since the financial assets of CAP 
are primarily derived from charitable donations).  TAF does not have the authority to make 
governance changes to CAP; this rests with the City.   

 As a charitable organization, CAP operates at arms-length from the City with a considerable 
degree of independence.   

 
1. CAP BYLAW #1  
 
3.1 Board 

 
a) Number of Directors and Appointments:  

 
Subject to the provisions of the Toronto Atmospheric Fund Act, the City of Toronto 
Council respecting the appointment, term and removal of directors and the filling of 
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vacancies, dictated that the affairs of the Corporation shall be managed by a Board 
composed of 11 directors, with the CAP Board Nomination Committee nominating CAP 
Board members and CAP Board appointing up to11 Board Members that meet all CAP 
Board member requirements and help ensure a diversity of needs, skills and expertise. 

 
b) Nominations: 

 
CAP Nomination Committee will ensure that nominated members meet CAP Board 
requirements and will seek to fulfill the CAP Board list of identified needs, skills and 
interests. CAP Board nomination will follow the Type 1 Advertised Recruitment process 
as identified in Section 4.4 of the City of Toronto Public Appointments Policy.  
 

c) Reappointments: 
 
A Board member is eligible for reappointment to a maximum cumulative term of six 
consecutive years. Despite the foregoing a director continues to hold office upon the 
expiry of his or her term of office until a successor is appointed. A director is not eligible 
for reappointment until one year after he or she ceases to hold office. 

 
d) Rotating Board:  

 
At the first annual or special meeting of the members after the coming into effect of this 
By-law, the members shall designate from among the 11 directors who have been 
appointed in the manner set out above: 
 

e) Qualifications: 
 

Each director shall: 
 

(i) be at least 18 years of age; and 
 

(ii) not be an undischarged bankrupt nor a mentally incompetent person.  
 

If a person becomes bankrupt or a mentally incompetent person, he or she thereupon 
ceases to be a director, and the vacancy so created may be filled in the manner 
prescribed in the Act. 
 

f) Quorum 
 

A quorum for the transaction of business at meetings of the Board shall be the number 
of directors equal to at least a simple majority of the Board. 

 
g) Meetings 

 
Meetings of the Board may be held at any place within Ontario, as designated in the 
notice calling the meeting. Meetings of the Board may be called by the President, the 
Secretary or any two directors. 
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Meetings of the Board, other than meetings of committees of the Board, are open to 
the public and no person shall be excluded from a meeting except for improper conduct. 
The presiding officer at a meeting may expel or exclude from a meeting of the Board a 
person who has engaged in improper conduct at the meeting. 
 
Provided all of the directors present at, or participating in, a meeting of the Board or a 
committee of the Board consent, a meeting of directors or of a committee of directors 
may be held by such telephone, electronic or other communication facilities as permit 
all persons participating in the meeting to communicate with each other simultaneously 
and instantaneously, and a director participating in the meeting by those means is 
deemed for the purposes of this By-law to be present at the meeting; provided that any 
Board meeting conducted in this manner shall at all times be open to the public in 
accordance with the requirements of the Act. 
 
(i) a resolution in writing, signed by all the directors entitled to vote on that resolution at 
a meeting of directors or committee of directors is as valid as if it had been passed at a 
meeting of directors or committee of directors. 

 
3.2 Regular Meetings 

 
The Board may appoint one or more days in each year for regular meetings of the 
Board at a place and time named; no further notice of the regular meetings need be 
given. The Board shall hold a meeting immediately following the annual meeting of the 
members of the Corporation for the purpose of organization, the election and 
appointment of officers and the transaction of any other business. No notice of such 
meeting shall be necessary in order to constitute such meeting provided a quorum of 
directors is present. 

 
3.3 Conduct and Order of Business 

 
At all regular meetings of the Board, unless otherwise determined by the Chair or by 
resolution of the Board, the business of the meeting shall, subject to the availability of 
material, be conducted in the following order: 

 
(b) Declarations of interest under the Municipal Conflict of Interest Act, or otherwise. 

Any director who declares such an interest in an item shall not participate in any 
discussion or voting concerning such item at any time; 

 
(c) Approval of minutes of previous meeting; 
 

(d) Business arising from minutes; 
 

(e) Receipt of update on the Corporation's financial position, tabling of any financial 
reports and giving of any necessary approvals; 

 
(f) Report on the progress made by the Corporation in meeting its objectives; 
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(g) Items of new business of which notice was given prior to the meeting; 
 

(h) Other business which may properly come before the meeting. 
 

3.4 Procedure at Meetings 
 

Except as provided in the Act or this By-law, the rules of procedure set out in Wainberg's 
Society Meetings including Rules of Order (latest edition) shall be applicable to the 
conduct of Board and members' meetings. 
 

3.5 Voting 
 

Questions arising at any meeting of the Board shall be decided by a majority vote. In the 
case of an equality of votes, the Chair of the meeting shall not have a second or casting 
vote. At all meetings of the Board, every question shall be decided by a show of hands 
unless a poll on the question is required by the Chair or requested by any director. A 
declaration by the Chair that a resolution has been carried and an entry to that effect in 
the minutes is conclusive evidence of the fact without proof of the number or 
proportion of votes recorded in favour of or against the resolution. 

 
3.6 Adjournments 

 
The Chairman, President, Secretary or Treasurer, as the case may be, may, with the 
consent of the meeting, adjourn the meeting to any time and from time to time, and 
any business may be transacted at any adjourned meeting that might have been 
transacted at the original meeting from which the adjournment took place. No notice is 
required of any adjourned meeting. 

 
3.7 Remuneration of Directors 

 
Directors shall serve without remuneration but may be paid for reasonable expenses 
incurred in the performance of their duties. A director shall not directly or indirectly 
receive any profit from his or her position on the Board. 

 
3.8 Indemnity of Directors and Officers 

 
Every director and officer of the Corporation and his or her heirs, legal personal 
representatives, and assigns, respectively, shall from time to time and at all times, be 
indemnified and saved harmless, from and against: 

 
(i) all costs, charges and expenses whatsoever which the director or officer sustains 

or incurs in or about any action, suit or proceeding which is brought, commenced 
or prosecuted against him or her for or in respect of any act, deed, matter or 
thing whatsoever made, done or permitted by him or her in or about the 
execution of the duties of his or her office; and 
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(j) all other costs, charges and expenses which he or she sustains or incurs in or 
about or in relation to the affairs thereof, except the costs, charges or expenses 
occasioned by his or her own wilful neglect or default. 

 
 

3.9 Protection of Directors and Officers 
 

Every director and officer of the Corporation in exercising his or her powers and 
discharging his or her duties shall act honestly and in good faith with a view to the best 
interests of the Corporation and shall exercise the care, diligence and skill that a 
reasonably prudent person would exercise in comparable circumstances. Subject to the 
foregoing and to the extent permitted by law, no director or officer of the Corporation 
shall be liable for the acts, receipts, neglects or defaults of any other director or officer 
or employee or for joining in any receipt or act for conformity or for any loss, damage or 
expense happening to the Corporation through the insufficiency or deficiency of title to 
any property acquired by the Corporation, or for or on behalf of the Corporation or for 
the insufficiency or deficiency of any security in or upon which any of the moneys of or 
belonging to the Corporation shall be placed out or invested or for any loss or damage 
arising from the bankruptcy, insolvency or tortious act of any person with whom or 
which any moneys, securities or effects shall be lodged or deposited or for any loss, 
conversion, misapplication or misappropriation of or any damage resulting from any 
dealings with any moneys, securities or other assets belonging to the Corporation, or for 
any other loss, damage or misfortune whatever which may happen in the execution of 
the duties of his or her respective office or trust or in relation thereto unless the same 
shall happen by or through his or her own wrongful and wilful act or through his or her 
own wrongful and wilful neglect or default. 

 
3.10 Responsibility for Acts 

 
The directors for the time being of the Corporation shall not be under any duty or 
responsibility in respect of any contract, act or transaction whether or not made, done 
or entered into in the name or on behalf of the Corporation, except such as shall have 
been submitted to and authorized or approved by the Board. 

 
4 OFFICERS 
 

4.1 Election and Appointment 
 

The Board shall annually or more often as may be required elect a Chair, appoint a 
Secretary and a Treasurer or in lieu of a Secretary and Treasurer, a Secretary-Treasurer 
and if deemed advisable may annually or as often as may be required appoint a 
Chairman of the Board. All such officers are required to be directors, except that if the 
Corporation has an Executive Director, such person may be appointed as Secretary of 
the Corporation without being a director. In case and whenever the same person holds 
the offices of Secretary and Treasurer he or she may but need not be known as the 
Secretary-Treasurer. The Board may also from time to time elect or appoint such other 
officers and agents as it shall deem necessary, who shall have such authority and shall 
perform such duties as from time to time shall be prescribed by the Board. 
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4.2 Remuneration 

 
Officers shall serve without remuneration but may be paid for reasonable expenses 
incurred in the performance of their duties. 

 
4.3 Duties of Officers May be Delegated 

 
In case of the absence or inability to act of any officer of the Corporation or for any 
other reason that the Board may deem sufficient, the Board may delegate all or any of 
the powers of such officer to any other officer or to any director for the time being. 

 
4.4 Chair of the Board 

 
The Chair of the Board (if any) shall, when present, preside at all meetings of the board 
of directors. 

 
4.5 Secretary 

 
In the absence of the President, the Secretary shall, when present, preside at all 
meetings of the directors. The Secretary shall give or cause to be given notice for all 
meetings of the Board when directed to do so. He or she shall be the custodian of the 
seal of the Corporation and of all books, papers, records, correspondence, contracts and 
other documents belonging to the Corporation which he or she shall deliver up only 
when authorized by a resolution of the Board and only to such person or persons as may 
be named in the resolution. He or she shall sign such contracts, documents or 
instruments in writing as require his or her signature and shall have such other powers 
and duties as may from time to time be assigned to him or her by the Board or as are 
incidental to the office. 

 
4.6 Treasurer 

 
In the absence of the President and the Secretary, the Treasurer shall, when present, 
preside at all meetings of directors. Subject to the provisions of the Act or of any 
resolution of the Board, the Treasurer shall have the care and custody of all the funds 
and securities of the Corporation and shall deposit the same in the name of the 
Corporation in such bank or banks or with such other depository or depositories as the 
Board may direct. He or she shall keep or cause to be kept accurate accounts of all 
receipts and disbursements of the Corporation in proper books of account. He or she 
shall sign such contracts, documents or instruments in writing as require his or her 
signature and shall have such other powers and duties as may from time to time be 
assigned to him or her by the Board or as are incidental to the office. He or she may be 
required to give such bond for the faithful performance of his or her duties as the Board 
in their uncontrolled discretion may require but no director shall be liable for failure to 
require any such bond or for the insufficiency of any such bond or for any loss by reason 
of the failure of the Corporation to receive any indemnity thereby provided. 
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4.7 Executive Director 
 

The Corporation may, pursuant to a written agreement, the terms and conditions of 
which must be approved by the Board, employ an Executive Director. The Executive 
Director shall perform such duties as may be established in such agreement, including 
such of the duties of the officers referred to in this By-law as may be delegated to him 
or her. 

 
4.8 Duties of Other Officers 

 
The duties of all other officers of the Corporation shall be such as the terms of their 
engagement call for or the Board requires of them. 

 
4.9 Vacancies 

 
If the office of Chair, Secretary, Treasurer or Secretary-Treasurer, or any one of such 
offices, shall be or become vacant by reason of death, resignation, disqualification or 
otherwise, the directors by resolution may elect or appoint another qualified person as 
an officer to fill such vacancy. 

 
5.0 COMMITTEES 

 
5.1 Constitution 

 
The Board may from time to time appoint standing and ad hoc committees to consider 
such matters as the Board may by resolution determine and to report its 
recommendations to the Board. Each member of a committee shall serve during the 
pleasure of the Board. The chair of any committee shall be a member of the Board and a 
majority of the members of any committee shall be members of the Board, and/or the 
Executive Director of the Corporation. No committee meeting shall be properly 
constituted unless a majority of the quorum present at the meeting consists of Board 
members, and/or the Executive Director of the Corporation. The Board may fill 
vacancies on a committee in its absolute discretion. The President of the Corporation 
shall be an ex officio member of all committees. All committee meetings shall be closed 
to the public, except with the permission of the committee.  

 
5.2 Standing Committees 

 
There shall be the following standing committees: 

 
5.3 Executive/Governance Committee  

 
There shall be an executive committee composed of three directors who shall be 
appointed by the board of directors. The executive/governance committee shall 
exercise such powers as are authorized by the board of directors. Any 
executive/governance committee member may be removed by a majority vote of the 
board of directors. Executive/governance committee members shall receive no 
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remuneration for serving as such, but are entitled to reasonable expenses incurred in 
the exercise of their duty. 
 
Meetings of the executive/governance committee shall be held at any time and place to 
be determined by the members of such committee. Any two members may call a 
meeting. All meetings shall be held at the municipality in which the head office of the 
Corporation is located, unless otherwise determined by the committee. 48 hours 
written notice of such meeting shall be given, other than by mail, to each member. 
Notice by mail shall be sent at least 14 days prior to the meeting. Two members of such 
committee shall constitute a quorum. No error or inadvertent omission in giving notice 
of any meeting of the executive committee or any adjourned meeting of the executive 
committee of the Corporation shall invalidate such meeting or make void any 
proceedings taken thereat such meeting and may ratify, approve and confirm any or all 
proceedings taken or had thereat. 

 
5.4 Nominations Committee 

 

Following each annual general meeting, the Board will appoint a Nominations 
Committee comprised of a minimum of three individuals, none of whom need be a 
director of the Corporation. Any vacancy on the Nominations Committee that occurs 
prior to the next annual meeting of members shall be filled by the Board. A quorum for 
the transaction of business at a meeting of the Nominations Committee shall be all 
members then appointed. The Nominations Committee shall elect a chair from among 
its members. The Nominations Committee shall prepare a slate of candidates for 
election to the Board at the next annual general meeting and shall also make a 
recommendation to the Board if there is a casual vacancy on the Board to be filled in the 
interim between members meetings. All decisions of the Nominations Committee shall 
be decided by a majority vote. Nominations are made based on the diversity of needs, 
skills and expertise required for the Corporation and its activities. These needs, skills and 
expertise needs and gaps would be reviewed at a minimum on an annual basis.  

 
5.5 Annual Meetings 

 
The annual meeting of the members of the Corporation shall be held each year within 
Ontario, at a time, place and date determined by the Board but in no event shall the 
meeting be held later than June 30th of any year in order to comply with Canada 
Revenue Agency charitable organization timeline for submission of audited financial 
statements. The annual meeting shall be held for the purpose of: 

 
a) Finances: Hearing and receiving the annual financial report and statements and 

audit report as required by the Act and appointing the auditor and fixing or 
authorizing the Board to fix his or her remuneration; 

b) Appointments: Based on nominations from CAP’s Nomination Committee appoint 
CAP board members that meet all the CAP member requirements and help ensure a 
diversity of needs, skills and expertise; and  

c) The transaction of any other business properly brought before the meeting 
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5.6 Banking Arrangements 
 
The Board shall designate, by resolution, the officers and other persons authorized to 
transact the banking business of the Corporation, or any part thereof, with the bank, 
trust company, or other corporation carrying on a banking business that the Board has 
designated as the Corporation's banker, to have the authority set out in the resolution. 

 
6. SPECIAL REQUIREMENTS FOR CHARITABLE ORGANIZATIONS UNDER CANADA REVENUE 

AGENCY (CRA) 
 

RC206 - Basic Guidelines for Maintaining Charitable Registration  

 ENGAGE ONLY IN ALLOWABLE ACTIVITIES - A registered charity is allowed to carry out 
its charitable purposes both inside and outside Canada in only two ways: by carrying on 
its own charitable activities, and by gifting to qualified donees. A registered charity must 
maintain direction and control over its activities (whether carried out by the charity, or 
by an agent or contractor on its behalf) and must not engage in prohibited political 
activities or unrelated business activities.  

 KEEP ADEQUATE BOOKS AND RECORDS - A registered charity must keep adequate 
books and records for the prescribed time period, in either English or French, at an 
address in Canada that is on file with the Canada Revenue Agency (CRA).  

 ISSUE COMPLETE AND ACCURATE DONATION RECEIPTS - A registered charity may only 
issue official receipts for donations that legally qualify as gifts. An official receipt must 
contain all the information specified in Regulation 3501 of the Income Tax Act. See 
sample receipts.  

 MEET ANNUAL SPENDING REQUIREMENT (DISBURSEMENT QUOTA) - A registered 
charity must spend the minimum amount calculated for its disbursement quota each 
year on its own charitable activities, or on gifts to qualified donees (for example, other 
registered charities).  

 FILE ANNUAL T3010 INFORMATION RETURN - A registered charity must file an annual 
T3010 information return (together with financial statements and required 
attachments) no later than six months after the end of the charity's fiscal period.  

 MAINTAIN THE CHARITY'S STATUS AS A LEGAL ENTITY - A registered charity that is 
constituted federally, provincially, or territorially must meet other specific requirements 
(in addition to the requirements of CRA) in order to maintain its status as a legal entity. 
This may include annual filing and/or annual fees. A registered charity should check with 
the relevant authorities to verify these additional requirements.  

 INFORM THE CHARITIES DIRECTORATE OF ANY CHANGES TO THE CHARITY'S MODE OF 
OPERATION OR LEGAL STRUCTURE - A registered charity should get confirmation from 
the Charities Directorate (the Directorate) before changing its stated objects and/or 
activities to make sure they qualify as charitable. A registered charity should inform the 
Directorate if it changes its name, telephone number, address, contact person or 
governing documents (constitution, letters patent, etc.) and must obtain prior approval 
from the Directorate before changing its fiscal period end.  

 
7. COMMON LAW AND BEST PRACTICES 
 

 There are two basic kinds of Boards,  

http://www.cra-arc.gc.ca/tx/chrts/chcklsts/ctvts-eng.html
http://www.cra-arc.gc.ca/tx/chrts/glssry-eng.html#qualdonee
http://www.cra-arc.gc.ca/tx/chrts/chcklsts/bks-eng.html
http://www.cra-arc.gc.ca/tx/chrts/chcklsts/rcpts-eng.html
http://www.cra-arc.gc.ca/tx/chrts/pbs/rcpts-eng.html
http://www.cra-arc.gc.ca/tx/chrts/glssry-eng.html#qualdonee
http://www.cra-arc.gc.ca/tx/chrts/chcklsts/lgl-eng.html
http://www.cra-arc.gc.ca/tx/chrts/chcklsts/chngs-eng.html
http://www.cra-arc.gc.ca/tx/chrts/chcklsts/chngs-eng.html
http://www.cra-arc.gc.ca/tx/chrts/glssry-eng.html#govdoc
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(CAP is the first, a Policy Board) 

POLICY GOVERNING BOARD  

A policy governing board sets policy, and hires an executive director to implement the 
policy. 

The executive director is responsible for carrying out the day-to-day work of the 
organization, with the assistance of paid staff and/or service volunteers. The executive 
director is directly accountable to the board, and is responsible for hiring, supervising, 
and releasing both paid staff and service volunteers. 

ADMINISTRATIVE GOVERNING BOARD  

An administrative governing board sets policy, and then appoints either the executive 
committee or a standing committee to implement the policy. 

The committee carries out the day-to-day work of the organization. If an administrative 
board has paid staff, the staff are responsible only for administrative and/or program 
duties; they do not manage the organization. 

7.1 Board Roles, Responsibilities and Functions 

Roles: 

The board is responsible for the highest level of decision-making and legal authority in 
an organization. By law, it is ultimately accountable for, and has authority over, the 
organization's resources and activities. The board articulates and communicates the 
organization's vision to the membership and community. Through policy, the board 
defines the parameters within which the organization will carry out its work. 

Responsibilities: 

Governing boards have the ultimate responsibility for: 

 Purpose, by establishing and implementing the organization's mission and vision 

 Continuity, by providing continuity for managing and implementing the 
organization's affairs  

 Progress, by setting the rate of progress that the organization takes in reaching its 
mission and vision  

 Identity, by securing the community support and appreciation for the organization's 
objects, beliefs, vision, mission, and long-term direction.  

Functions: 
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The main function of the board is governance. It carries out this function by establishing, 
directing, and influencing the implementation of policy in four areas: 

1. Framework governance  

2. Board self-governance  

3. Operational governance (program, personnel, finance)  

4. Advocacy governance  

7.2 Framework Governance 

Framework governance covers the broadest policy areas of the organization, such as the 
mission, the vision, and the strategic direction. The focus is on results, rather than on 
the methods used to achieve them. Through framework governance, the board defines 
the mission, the expected outcomes, and the future directions of the organization. 

Framework policies include: 

 Organizational value(s) and belief statement(s) 

 Vision statement  

 Mission statement  

 Target statement(s))  

 Aims or strategic directions  

To fulfill its framework governance function, the board: 

 Makes sure that there is a strategic plan 

 Monitors the framework policies to make sure that they reflect priorities  

Evaluates the organization's progress, as outlined in the framework policies and the 
strategic plan. 

7.3 Board Self-Governance 

Board self-governance includes defining how the board will organize itself to get its 
work done, how the board will govern, and the board's relationship to its membership 
and to the community. 

Board self-governance policies include: 

 A process for policy-making 

 The governing style to be used by the board  

 Annual general meeting  

 The board's relationship to the membership  
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 Recruiting, selecting, orienting, training, and evaluating board members  

 Roles, responsibilities, and functions of the board, board members, and committees  

 The board structure  

 A board member code of conduct  

 The board chairperson's role  

To fulfill its self-governance role, the board: 

 Fulfils its legal mandate, as defined in the constitution and bylaws 

 Develops, implements, and monitors board self-governance policies  

 Describes lines of communication and authority  

 Plans and conducts the annual general meeting (AGM)  

7.4 Operational Governance 

Operational governance directs the organization's programs, personnel, and financial 
resources, and sets the rate of progress that the organization takes towards its vision. 
There are three areas of operational governance: 

Program Governance 

To fulfill this function, the board: 

 Monitors the target community to make sure that services and programs are 
relevant to users 

 Makes sure that a viable strategy is in place to achieve the mission and goals 

 Allocates resources for programs and services 

 Monitors and evaluates the results (not the operation) and the cost-effectiveness of 
the programs and services  

An administrative governing board also develops personnel policies for all 
administrative staff program and service volunteers. A policy governing board delegates 
this responsibility to the executive director. 

Responsibility Governance  

The board chair is responsible for the board's performance; the executive director is 
responsible for the staff's performance. 
 
Financial Governance 

To fulfill this function, the Board: 
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 Ensures CAP has in place adequate internal controls for its financial operations, in 
accordance with City of Toronto financial accounting processes and Generally 
Accepted Accounting Principles (GAAP);  and ensures that CAP meets the Canada 
Revenue Agency requirements for charities, thereby ensuring the meeting of 
financial controls (see Section 6 - p.11 for CRA requirements) that are more 
stringent than those for non-profit organizations. 

 Monitors the budget  

 Oversees, and participates in, fund-raising activities  

 Makes sure that the assets of the organization are protected and cared for  

 Sets contract policy  

 Makes sure that there are enough resources to operate the organization  

 Makes sure that the facilities are maintained and that they meet the organization's 
needs  

 Makes sure that there is an annual financial audit  

 CAP auditors are appointed by the City of Toronto Auditor General  

Advocacy Governance  

Through advocacy governance, the board secures the target community's support for the 
organization's beliefs, vision, mission, and 

Long-term direction. Advocacy governance also establishes the organization's response 
to matters that affect its relationship to the community and to society. 

To fulfill this function, the board: 

 Interprets the organization's beliefs to the community, and encourages support for 
them  

 Develops community awareness of the organization's unique role  

 Represents the organization to the community, government, foundations, 
corporations, and funding agencies  

 Monitors government legislation, and advises government officials on the impact of 
current and proposed policies  

 Supports the organization's work in the community  

 Participates in clarifying and resolving issues  

 Develops policies that describe the organization's stand on relevant issues  

7.5 Standards of Performance for Board Members 

The board expects its members to carry out their duties in an ethical and professional 
manner, including proper use of authority. 
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Meeting appropriate performance standards makes it possible to do the work of the 
board in an efficient and effective way. 

Performance standards expected for board volunteers include: 

 Being loyal to the organization and its membership 

 Avoiding conflict of interest  

 Not exercising individual authority over staff  

 Dealing with the public, clients, staff, and each other in a fair, ethical and straight-
forward manner  

 Being prepared for, and actively participating in, meetings  

 Fostering friendly, positive working relationships between volunteers and staff  

 Maintaining confidentiality of board business  

 Speaking positively of the organization to the public  

7.6 Legal Implications for Board Members 

Board members are required to carry out their role, responsibilities, and functions with a 
full understanding and appreciation of the considerable legal responsibilities that go with 
the position. As a new board member, your best protection is prevention. Make sure that 
you: 

 Are aware of your legal responsibilities as a board member  

 Know that policies are in place to guide the actions and behaviours of both board 
members and staff  

 Manage the organization's affairs as you would your own  

 Participate in completing annual liability checklists  

Individual board members are generally not held liable for debts or obligations of the 
organization. However, board members can incur personal liability if they do something 
that shows a lack of reasonable care in fulfilling their roles and responsibilities. 

The most common difficulties that can arise are: 

 Non-management  

 Negligence or wilful mismanagement  

 Conflict of interest and self-dealing  

7.7 A Board Liability Checklist 

In order to minimize liability, each board member must: 
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 Know and support the organization's beliefs, vision, mission, target, and aims 
statements  

 Attend all board meetings and assigned committee meetings  

 Read pre-meeting material before each meeting  

 Be familiar with the board's policies  

 Be familiar with the minutes of the board and assigned committees  

 Know the responsibilities and functions of the board and its committees  

 Know who is authorized to sign cheques, and for what amounts  

 Monitor the community's response to the organization's programs and services  

 Participate in approving the annual budget, audit, annual financial report, and 
periodic financial statements  

In order to minimize liability, the board must: 

 Give the required notification for the annual general meeting  

 Notify the membership of proposed bylaw changes  

 Maintain up-to-date contracts with the executive director and staff 

 Develop and implement an evaluation process for the executive director  

 Ensure  receipts and disbursements are maintained, according to financial and 
business policies  

 Make sure that the membership approves the annual audited financial statements  

 Ensure  adequate insurance   

 
 

Contact: 
 
Gabriella Kalapos, Acting Executive Director (gkalapos@cleanairpartnership.org)  
( 416-338-1288) 
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