
CODE OF CONDUCT AND GOVERNANCE
PRACTICES

For the Directors of the Ottawa Coalition of Business Improvement Areas (OCOBIA)

This Code of Conduct and Governance Practices (“Code”) sets out OCOBIA’s expectations for

the behaviour of its Directors.

The primary duty of Directors is to act in the best interests of OCOBIA to foster its long-term

success. The Board has approved the Code as a supplement to any legal requirements for

Directors including those contained in relevant statutes or in OCOBIA Constitution. The intent

is to assist Directors in understanding and performing their duties and responsibilities.

1. Conduct of Directors

To enable the Board to discharge its collective responsibilities for stewardship, including

oversight and strategic leadership, each Director shall:

● Conduct himself/herself honestly, fairly, ethically and with integrity;

● Demonstrate an understanding of current corporate governance practices;

● Assist OCOBIA to achieve its strategic objectives and business plans;

● Comply with OCOBIA’s Confidential Information Policy;

● Declare conflicts of interest to the Board and comply with OCOBIA’s Board Conflict of

Interest Policy; and

● Monitor his/her continued ability to meet these expectations.

For greater clarity, Directors are required by law to act in the best interests of OCOBIA and in

accordance with obligations imposed by law. Although differences of opinion will arise from

time to time, Directors recognize that the Board governs as a single body and that they will,

subject to their rights and obligations under applicable law, respect and support the decisions

of the majority.

2. Functions of the Board

● Determine mission and purpose. It is the Board's responsibility to create and review a

statement of mission and purpose that articulates the organization's goals, means, and

primary constituents served.

● Select the ED. The Board must reach consensus on the ED's responsibilities and

undertake a careful search to find the most qualified individual for the position. The

Board will ensure that there is a succession plan in place.



● Support and evaluate the ED. The Board should ensure that the ED has the support he

or she needs to further the goals of the organization.

● Ensure effective strategic planning. The Board must actively participate in an overall

strategic planning process and assist in implementing and monitoring the plan's goals.

● Monitor and strengthen programs and services. The Board's responsibility is to

determine which programs and services are consistent with OCOBIA’s mission and

monitor their effectiveness.

● Ensure adequate financial resources. One of the Board's foremost responsibilities is to

secure adequate resources for OCOBIA to fulfill its mission.

● Protect assets and provide proper financial oversight. The Board must assist in

developing the annual budget and ensuring that proper financial controls are in place.

● Build a competent Board. The Board has a responsibility to articulate prerequisites for

candidates, orient new members, and periodically and comprehensively evaluate their

own performance.

● Ensure legal and ethical integrity. The Board is ultimately responsible for adherence to

legal standards and ethical norms.

● Enhance OCOBIA's public standing. The Board should clearly articulate OCOBIA's

mission, accomplishments, and goals to the members and partners and garner support

from stakeholders.

● Manage risk. The board must assess and address risk to the organization and ensure

timely and proper corresponding responses.

3. Chair of the Board

The Directors will elect a Chair from among their number who will chair meetings of the

Board and assume other responsibilities the Board may delegate from time to time. In

addition, the Chair will be responsible for:

● Administering the Board’s relationship with Management, as directed by the Board;

and

● Overseeing Director conduct and compliance with the Code of Conduct for Directors.

4. Attendance at Board and Board Committee Meetings

Each Director is expected to devote sufficient time to review Board materials, and attend

meetings of the Board and Board Committees. Additional meetings may be scheduled on short

notice. Directors may attend meetings by telephone or other electronic means as permitted

by statute and facilitated by OCOBIA. The Chair will review the attendance of Directors and

may ask a Director to resign if three Board meetings are missed in one Board year.

5. Confidential Information

Each Director also agrees to comply with the Confidential Information Policy, attached as ?.

6. Conflict of Interest



Each Director also agrees to comply with the Conflict of Interest Policy, attached as ?.

7. Orientation of New Directors

OCOBIA offers an orientation program for new Directors. Each Director will receive documents

which describe the organization of the Board and its Committees and the policies under which

OCOBIA functions.

At the orientation, Management will review OHS’s Strategic Plan, provide information on the

services offered and review its financial statements.

8. Personal Liability of Directors

In discharging their duties, Directors are required by law to act honestly and in good faith

with a view to the best interests of OCOBIA and other applicable legal duties. Directors may

incur personal liability if they breach such duties or fail to meet accepted standards of

performance, the general requirement being that Directors must exercise the care, diligence

and skill that a reasonably prudent person would exercise in comparable circumstances.

Directors have a potential statutory liability under certain provincial statutes, such as the

Ontario Employment Standards Act.

OCOBIA maintains Director and Officer Liability Insurance to provide coverage for Directors

related to claims brought with respect to the discharge of their duties, however, applicable

law

specifically limits OCOBIA’s ability to indemnify and insure Directors in certain circumstances.

OCOBIA will support Directors in informing themselves of those limitations under applicable

law.

9. Interaction with the Media

The Chair and the ED serve as primary spokespersons. Unless otherwise directed by the Board,

the Chair serves as primary spokesperson for policy on issues related to the non-delegated

responsibilities of the Board, and the ED or the ED’s delegate shall serve as the primary

spokesperson with respect to the responsibilities that the Board delegates to management.

From time to time, Directors may be requested by politicians, the media and stakeholders, to

discuss issues related to OCOBIA business, including matters discussed at meetings of the

Board. Directors shall refer these requests to the ED or the Chair.

10. Delegation of Authority

In accordance with the delegation of authority pursuant to the Constitution, and subject to

the authority of the Board, the ED shall have responsibility for the day-to-day general

management and direction of the business and affairs of OCOBIA. A Director seeking



information from Management will direct requests to the ED. The Chair of each Committee

will be assigned a designated member of Management to facilitate the Committee’s work.

11. Board Evaluations

During the course of a term, Directors may be asked to participate in an anonymous Board

Evaluation under the supervision of the Governance Committee. The Board Evaluation will

include an evaluation of the Chair.

The scope of the Board Evaluation will include determining compliance by Directors with this

Manual, including its Code of Conduct, with other policies applicable to Directors, and with

good governance practices.

The results of the Board Evaluation will be confidential, except that they will be provided to

the Chair. The Chair will share summary results on the Board’s performance with the Board

without attribution.  The results on the Chair’s performance will be provided to the Chair and

the Chair of the Governance Committee.

12. Compliance with Code of Conduct and Governance Practices

A Director who requires clarification as to the application of this Code, or has concerns as to

compliance with the Code by another Director, should raise these concerns with the Chair. In

resolving such concerns, the Chair may seek advice from other Directors and from legal

counsel. The Constitution provide that a Director may be removed in certain circumstances.

13. Annual Affirmation and Review

Directors shall sign an annual affirmation that they understand and will comply with the Code.

The Governance Committee may recommend changes to this Code from time to time.

The undersigned Director of the Ottawa Coalition of Business Improvement Areas

acknowledges having read this Code of Conduct and Governance Practices for the Directors of

the Society, and hereby agrees to observe the foregoing commitments and practices,

including abiding by the attached Confidentiality Policy and Board Conflict of Interest Policy.

Dated:


