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SECTION 1 - INTRODUCTION 

This άBoard of Directors Manualέ όǘƘŜ ά.ƻŀǊŘ aŀƴǳŀƭέύ Ƙŀǎ ōŜŜƴ ǇǊŜǇŀǊŜŘ ŦƻǊ ǘƘŜ 5ƛǊŜŎǘƻǊǎ ƻŦ 
the CƻǊŜǎǘ 9ƴƘŀƴŎŜƳŜƴǘ {ƻŎƛŜǘȅ ƻŦ .ǊƛǘƛǎƘ /ƻƭǳƳōƛŀ όάC9{./έ or the άSocietyέ). 

The Board Manual sets out the governance structure and non-financial policies pursuant to 
which the Board exercises its duty to: άmanage or supervise the management of the activities 
and internal affairs of the SocietȅΦέ 

To ensure FESBC adheres to its mandate, tƘŜ .ƻŀǊŘ aŀƴǳŀƭ ƛƴŎƻǊǇƻǊŀǘŜǎ ǘƘŜ .ƻŀǊŘΩǎ 
responsibilities as set out in the legal framework and reflects todayΩǎ ōŜǎǘ ƎƻǾŜǊƴŀƴŎŜ ǇǊŀŎǘƛŎŜs. 

The Board Manual is divided into the following sections: 

Introduction summarizes the framework governing FESBC and provides common definitions of 
terms used throughout the manual.  Lǘ ŀƭǎƻ ǎŜǘǎ ƻǳǘ ǘƘŜ .ƻŀǊŘΩǎ ǎǘǊǳŎǘǳǊŜΦ 

Roles and Responsibilities sets out the responsibilities of the Board and the Board vis-à-vis the 
provincial and government, Board Chair, individual 5ƛǊŜŎǘƻǊǎΣ ǘƘŜ 9ȄŜŎǳǘƛǾŜ 5ƛǊŜŎǘƻǊ όά95έύ, the 
Corporate Secretary, the Treasurer and the operating guidelines and terms of reference for 
Board Committees.  

Board Organizational Oversight sets out the processes used by the Board for overseeing the 
performance of the Society as a whole, including: strategic planning, risk management 
oversight, and ED evaluation and succession planning. 

Effective Board Functioning sets out policies that guide the Board in its functioning, including; 
Board Meeting Guidelines, Orientation and Professional Development, Evaluation, Skills Matrix, 
Succession Planning, and Director and Officer indemnity liability insurance.  

Code of Conduct and Conflict of Interest Guidelines contains the policy guidelines. 

Administrative Policies includes the investment and communication policies, levels of spending 
authority, and the Director Remuneration and Expense Guidelines. 

Acknowledgment and Declaration for Directors – Annual Signatory Form - each Director is 
provided with a copy of the Board Manual and are asked to annually sign and return the 
Acknowledgment and Declaration Form to the ED which acknowledges the receipt and 
ǳƴŘŜǊǎǘŀƴŘƛƴƎ ƻŦ ǘƘŜ aŀƴǳŀƭΩǎ ŎƻƴǘŜƴǘǎ ƛƴŎƭǳŘƛƴƎ ǘƘŜ /ƻŘŜ ƻŦ /ƻƴŘǳŎǘ ŀƴŘ /ƻƴŦƭƛŎǘ ƻŦ LƴǘŜǊŜǎǘ 
Guidelines. !5aΩǎ may also wish to ǊŜŀŘ ǘƘŜ ΨDŜƴŜǊŀƭ /ƻƴŘǳŎǘ tǊƛƴŎƛǇƭŜǎ ŦƻǊ tǳōƭƛŎ !ǇǇƻƛƴǘŜŜǎΩ 
found on the BC Government website:  http://www.brdo.gov.bc.ca/conduct/index.asp) 

 Appendices - this section includes: 

a) Ministry Letter Dated March 31, 2016 - Deputy Minister, Ministry of Forests, Lands 
and Natural Resource Operations όǘƘŜ άaƛƴƛǎǘǊȅέύ ǘƻ the Board Chair, FESBC;  

b) Constitution and Bylaws of FESBC; and 

c) Corporate Calendar of FESBC Governance Events and Activities. 

http://www.brdo.gov.bc.ca/conduct/index.asp
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1. GOVERNANCE FRAMEWORK 

1.1  Overview 

The Board of Directors plays a central role in the leadership of any organization. While the 
Board may hire management to conduct day-to-day operations, the Board is ultimately 
responsible to ensure the organization is successful and achieves its mandate. Under the new 
BC Societies Act, the Directors must άmanage, or supervise the management of, the activities 
and internal affairs of the societyέ. In carrying out their responsibilities, Directors must adhere 
to two legal duties: the first, commonly known as the fiduciary duty, requires Directors to act 
honestly, in good faith and in the best interests of the society. In the context of a government-
mandated society, there is a need to balance achievement of the mandate with a consideration 
of other key stakeholders. The second duty is called the duty of care, which requires Directors 
to exercise the care, diligence and skill that a reasonably prudent investor would exercise in 
making investments in light of the purposes and distribution requirements of FESBC. A sound 
governance scheme ensures that Directors are able to meet the standards required under the 
duty of care.  
 
The Board delegates the day-to-day operational responsibilities of the FESBC to the ED.  
Directorǎ ǎŜǊǾŜ ǇŀǊǘ ǘƛƳŜ ŀƴŘ ǘƘŜ .ƻŀǊŘΩǎ ǊƻƭŜ ƛǎ ƻƴŜ ƻŦ ƎƻǾŜǊƴŀƴŎŜ ŀƴŘ ƻǾŜǊǎƛƎƘǘ ƻŦ FESBC 
which they must meet and fulfill through due diligence.  
 
¢ƘŜ .ƻŀǊŘΩǎ overall governance role involves a wide range of responsibilities, including 
approving FESBCΩǎ multi-year strategic plan and reviewing it annually, annual operating plans 
and budgets, monitoring FESBCΩǎ ǇŜǊŦƻǊƳŀƴŎŜΣ ŜƴǎǳǊƛƴƎ management is qualified, reviewing 
FESBCΩǎ ƳŀǘŜǊƛŀƭ Ǌƛǎƪǎ ŀƴŘ ƻǾŜǊǎŜŜƛƴƎ ŀ ǎǳŎŎŜǎǎƛƻƴ ǇƭŀƴƴƛƴƎ ǇǊƻŎŜǎǎ ǘƻ ŜƴǎǳǊŜ ŎƻƴǘƛƴǳŜŘ 
leadership. 
 
The Board is committed to conducting business in a legal and ethical manner. 

1.2  Background  

The Constitution of FESBC sets out that its purposes are:  

a) Tƻ ŀŘǾŀƴŎŜ ǘƘŜ ŜƴǾƛǊƻƴƳŜƴǘ ŀƴŘ ǊŜǎƻǳǊŎŜ ǎǘŜǿŀǊŘǎƘƛǇ ƻŦ .ǊƛǘƛǎƘ /ƻƭǳƳōƛŀΩǎ ŦƻǊŜǎǘǎ ōȅΥ 

i. Preventing and mitigating the impact of wildfires; 

ii. Improving damaged or low value forests; 

iii. Improving habit for wildlife; 

iv. Supporting the use of fibre from damaged and low value forests; and 

v. Treating forests to improve the management of greenhouse gases and to 
generate carbon credits;  

b) Tƻ ŀŘǾƻŎŀǘŜ ŦƻǊ ǘƘŜ ŜƴǾƛǊƻƴƳŜƴǘŀƭ ŀƴŘ ǊŜǎƻǳǊŎŜ ǎǘŜǿŀǊŘǎƘƛǇ ƻŦ .ǊƛǘƛǎƘ /ƻƭǳƳōƛŀΩǎ 
forests; and  
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c) To do all such other things as are incidental and ancillary to the attainment of the 
foregoing purposes and the exercise of the powers of the Society.  

The Ministry Letter (see Appendix B) established the conditions of the initial grant provided to 
the Society by the BC Government. It outlined the expectations and stated that FESBC is 
established, independent of government, to leverage and coordinate stakeholder engagement 
in the development ŀƴŘ ŜƴƘŀƴŎŜƳŜƴǘ ƻŦ .ǊƛǘƛǎƘ /ƻƭǳƳōƛŀΩǎ ŦƻǊŜǎǘ ŜƴǾƛǊƻƴƳŜƴǘΦ It noted that 
government shares this interest and commits to working with the Society in achieving its goals.  
 
The Ministry Letter also confirmed the eligibility for a grant of $85 million to furtƘŜǊ C9{./Ωǎ 
purposes, aims and objectives in collaboration with stakeholders, including the provincial 
government. The administration and operations of the FESBC are to be consistent with the 
spirit and intent of good governance practices in the broader public sector of British Columbia, 
particularly with regards to transparency and accountability towards all stakeholders. A 
stipulation to the grant noted that if any of the funds provided could not be actively committed 
ǘƻ ǘƘŜ ŀŎƘƛŜǾŜƳŜƴǘ ƻŦ ǘƘŜ {ƻŎƛŜǘȅΩǎ ǎtated purposes and objectives they must be returned to 
the Province in a timely manner.  
 
The Ministry Letter further states that FESBC would make available to all stakeholders its 
strategy, operational plans and administrative policies while committing to regular and timely 
reporting of budgets, plans and achievements.  
 
In addition, the ƎƻǾŜǊƴƳŜƴǘΩǎ expectations of FESBC were also put forth by the Minister of 
Forests, Lands and Natural Resource Operations in a press release (dated February 26, 2016) at 
ǘƘŜ ǘƛƳŜ ƻŦ ǘƘŜ {ƻŎƛŜǘȅΩǎ ŀƴƴƻǳƴŎŜƳŜƴǘ. The press release reflected that FESBC would 
concentrate its activities on the following: 

a) Wildfire risk reduction: Fuel management activities such as thinning, pruning and 
removing woody debris from forests, especially those impacted by the mountain 
pine beetle infestation, to reduce wildfire risks in key areas. The recently updated 
Provincial Strategic Threat Analysis would provide guidance for potential 
treatments. 

b) Forest rehabilitation: Clearing stands damaged by wildfire, or at high risk from 
wildfire, and reforesting them. 

c) Wildlife habitat restoration: Designing fuel management and forest rehabilitation 
activities to promote desired wildlife habitat characteristics. 

d) FireSmart program: Raising awareness among local governments and rural property 
owners about steps they can take to protect their homes from wildfire. 

The press release also mentioned the Strategic Wildfire Prevention Initiative, which focuses on 
reducing the wildfire risk in the two-kilometer wildland-urban interface surrounding 
communities. The Minister noted that FESBC would complement the efforts of the Strategic 
Wildfire Prevention Initiative by supporting critical wildfire prevention work outside of interface 
areas and providing a landscape-level approach to wildfire risk reduction. 
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The Minister also indicated that local forest products businesses would have opportunities to 
purchase harvested timber, roadside debris and other forest fibre resulting from FESBC 
activities, at market prices thereby supporting rural employment.  
 
It was noted that FESBC would help meet the goal of a sustainable and reliable timber supply 
under the Forest Sector Competitiveness Agenda and complement the MinistryΩǎ ƻǘƘŜǊ 
ǇǊƻƎǊŀƳǎ ŘŜǎƛƎƴŜŘ ǘƻ ŜƴƘŀƴŎŜ .Φ/ΦΩǎ ŦƻǊŜǎǘǎΣ Ƴƻǎǘ ƴotably Forests for Tomorrow, Forest 
Carbon Initiative, BC Climate Leadership Plan, Land Based Investment Strategy and integrated 
silviculture strategies. 
 
Lƴ ŀŎƘƛŜǾƛƴƎ ƛǘΩǎ Ǝƻŀls, FESBC is άŀǊƳǎΩ ƭŜƴƎǘƘέ ŦǊƻƳ ǘƘŜ ǇǊƻǾƛƴŎƛŀƭ government, but works 
collaboratively with it. FESBC may also seek additional funding from federal, provincial and 
other sources.   

2. KEY TERMS 

Stakeholder:  
A person, group or organization that has interest or concern in an organization. 
Stakeholders can affect or be affected by the organization's actions, objectives and policies. 
Some examples of key stakeholders are creditors, directors, employees, government (and its 
agencies), owners (shareholders), suppliers, unions, and the community from which the 
business draws its resources. 
 
Board of Directors: 
Governing body (called the Board) of the FESBC. Two of the members (Directors) are appointed 
by the Ministry of Forests, Lands and Natural Resources Operations and the remaining Directors 
have been appointed by the Board. They are typically Stewardship Leaders and apply for 
admission as a member in the Society. The Board has the ultimate decision-making authority 
and, in general, is empowered to (1) set the Society's policy, objectives, and overall direction, 
(2) adopt bylaws, (3) name members of the Board, advisory, executive, finance, and other 
committees, and (4) hire, monitor, evaluate and terminate the Executive Director. 
 
Ministry: 
¢ƘŜ tǊƻǾƛƴŎŜ ƻŦ .ǊƛǘƛǎƘ /ƻƭǳƳōƛŀΩǎ aƛƴƛǎǘǊȅ ƻŦ CƻǊŜǎǘǎΣ [ŀƴŘǎ ŀƴŘ bŀǘǳǊŀƭ wŜǎƻǳǊŎŜ hǇŜǊŀǘƛƻƴǎ 
(FLNRO). 
 
Annual General Meeting (AGM):      
Gathering of the Directors, members and stakeholders of the Society, required by law to be 
held each calendar year. Generally, not more than 15 months are allowed to elapse between 
two AGMs. The main purpose of an AGM is to comply with legal requirements, such as the 
presentation and approval of the audited accounts, election of directors, and appointment of 
auditors for the new accounting term. Other items that may also be discussed include 
compensation of staff and issues raised by the stakeholders. 
Chair of the Board:      
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IƛƎƘŜǎǘ ǊŀƴƪƛƴƎ ƻŦŦƛŎŜǊ ƛƴ ǘƘŜ C9{./Ωǎ Board of Directors who presides over the Board's 
meetings.  
 
Executive Director:    
The highest ranking staff member of FESBC who is a full-time employee and reports directly to 
the Board of Directors. The standard of care required of the Executive Director is much higher 
than that required from other FESBC staff members.  
 
Board Constitution and Bylaws:     
Formal document (instrument) that creates a legal entity, exemption, immunity, privilege, or 
right. The Board Constitution and Bylaws defines or mandates the function(s) and lays down 
rules for its conduct or governance of the Society. 
 
Board Committee:      
Individual or a group appointed by the FESBC Board to whom a matter is referred, or is 
committed for attention, investigation, analysis, or resolution. A Committee has no power per 
se, except the power(s) assigned to it by its appointer. 
 
Committee Chair:      
Individual selected to provide leadership for Committee activities in support of the FESBC by 
representing its members and their needs and concerns and communicating with the members. 
 
Stewardship Leader: 
Individual who through a combination of experience, education and service has demonstrated 
understanding of, and leadership in, environmental and resource stewardship of British 
/ƻƭǳƳōƛŀΩǎ ŦƻǊŜǎǘǎ ŀƴŘ Ƙŀǎ been chosen to provide guidance and support to FESBC in achieving 
its purposes by representing and advocating for the Society and the provƛƴŎŜΩǎ ŦƻǊŜǎǘǎ. 

3. STRUCTURE 

3.1  Members 

3.1.1 Composition 

Membership in the Society is composed of two Assistant Deputy Ministers appointed by the 
Ministry of Forests, Lands and Natural Resource Operations and up to three people who are 
Stewardship Leaders whose application for admission as a member has been accepted by the 
Board. Stewardship Leaders are people who have been employed at a senior level in forestry, 
been elected in rural local government, served in First Nations government in BC or taught 
post-secondary forest stewardship in BC. They must understand and be leaders in 
environmental and resource stewardship.  
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3.1.2 Terms 

A member who is an Assistant Deputy Minister will not have a term limit but will cease to be a 
member when they are no longer appointed as a member by the government.  

A Stewardship Leader will serve a term of 3 years unless the Board decides on another term. A 
Stewardship Leader can serve for 6 consecutive years and if there is a one-year break in service 
after 6 years, potentially longer. Members can be expelled by special resolution (75%) after 
following a process set out in the Bylaws. 

3.1.3 Quorum Stipulation - ADM 

To establish quorum at a General Meeting, one member must be an Assistant Deputy Minister.   

3.2  Officers 

The officers of the Society are the Chair, Secretary and Treasurer and others the Board may 
create. Officers are elected by the Board for one year terms. The duties of the Secretary and 
Treasurer are set out in the Bylaws and the position descriptions herein.   

3.3  Directors 

3.3.1 Composition 

The Members of the Society are its Directors. 

3.3.2 Quorum 

A quorum of Directors is 3 members, at least one of whom must be an Assistant Deputy 
Minister.  

4. BOARD COMMITTEES 

The Board has established the following standing Committees to assist it with its work: 

a) Finance and Audit; 

b) Governance; and 

c) Human Resources.  

The Board has established terms of reference for each standing Committee and operating 
guidelines that govern Committee operations.  

The Board may establish other Committees as required to assist the Board in meeting its 
responsibilities. 

5. GOVERNANCE STRUCTURE REVIEW  

These provisions regarding the governance framework at FESBC are reviewed and may be 
approved at least every two years, or as required by legislative changes or developments in 
governance best practice, by the Board through the Governance Committee. 
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6. ANNUAL GENERAL MEETING 

The first annual general meeting of FESBC will be held within 15 months of incorporation. 
Thereafter, annual general meetings will be held at least once in every calendar year at the time 
and place the Directors determine. The business required to be conducted at the annual 
general meeting is set out in Bylaw 4.1. 

7. BOARD CHARTER 

7.1  Role 

The Board oversees the conduct of FESBCΩǎ business, supervises management and endeavors to 
ensure that all major issues affecting the business and affairs of FESBC are given proper 
consideration. In performing its functions, the Board also considers the legitimate interests held 
by stakeholders.  

The Board delegates to the ED responsibility for the day-to-day operations of FESBC. Directors 
serve part-ǘƛƳŜ ŀƴŘ ǘƘŜ .ƻŀǊŘΩǎ ǊƻƭŜ ƛǎ ƻƴŜ ƻŦ ƎƻǾŜǊƴŀƴŎŜ ŀnd oversight of FESBC in addition to 
ǘƘŜ 5ƛǊŜŎǘƻǊΩǎ ǊƻƭŜ ǎŜǊǾƛƴƎ ŀǎ ŀ ǊŜǇǊŜǎŜƴǘŀǘƛǾŜ ƻŦ C9{./ ŜƴƎŀƎƛƴƎ ǿƛǘƘ ƎƻǾŜǊƴƳŜƴǘΣ CƛǊǎǘ 
Nations, stakeholders and certain other parties.  

7.2  Responsibilities  

The key responsibilities of the Board are set out below.  The ED and the three Board 
Committees that provide in-depth concentration in key areas of Board responsibility to support 
ǘƘŜ .ƻŀǊŘΩǎ ǿƻǊƪΦ     

8. STRATEGIC OVERVIEW 

The Board:  

a) Reviews and approves FESBCΩǎ strategic vision, mission and values; 

b) Prepares, approves, and provides to stakeholders the multi-year strategic plan and 
annual operating plans and budgets which outline (among other items) FESBCΩǎ 
strategic direction, goals, performance measures, targets, financial outlook and 
risks; 

c) Approves FESBCΩǎ financial forecasts of expected revenues and expenditures;  

d) Monitors, on a regular basis, performance against strategic, business and financial 
plans with a focus on key risks and strategies; and 

e) Provides annually to stakeholders its updated long-term strategic plan and annual 
operating plans. 
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9. FINANCIAL INFORMATION AND SYSTEMS 

The Board: 

a) Verifies through the Finance and Audit Committee that management has 
established and is applying appropriate audit, accounting and financial reporting 
principles;  

b) Verifies through the Finance and Audit Committee that internal financial, business 
control and information systems are in place and functioning satisfactorily; and 

c) Reviews and approves the quarterly reports and the annual audited financial 
statements as recommended by the Finance and Audit Committee. 

10.   RISK MANAGEMENT 

The Board: 

a) With the advice of management, identifies and understands FESBCΩǎ key risks; 

b) Ensures, through regular reviews and assessments, that management has 
established appropriate systems to manage these risks; and 

c) Receives regular reports on the management of material risks to FESBC.   

11.   MONITORING AND REPORTING 

The Board: 

a) Directs the ED to develop, implement and maintain a reporting system that 
accurately measures FESBCΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ŀƎŀƛƴǎǘ ǘƘŜ ǇŜǊŦƻǊƳŀnce expectations 
set out in its strategic and business plans;  

b) Monitors FESBCΩǎ ǇǊƻƎǊŜǎǎ ǘƻǿŀǊŘǎ ǘƘŜ ƻōƧŜŎǘƛǾŜǎ ǎŜǘ ƻǳǘ ƛƴ ǘƘŜ ǎǘǊŀǘŜƎƛŎ ŀƴŘ 
business plans, and revises and alters its direction through management, in light of 
changing circumstances; and 

c) Ensures periodic reports are provided to the provincial government as needed. 

12.   HUMAN RESOURCES 

The Board:  

a) Oversees the EDΩǎ ǇŜǊŦƻǊƳŀƴŎŜ; 

b) Provides advice and counsel to the ED in the execution of the EDΩǎ duties;  

c) Ensures plans are in place to ensure ongoing management leadership for FESBC, 
including a plan that would respond to an unplanned situation should the ED be 
unable to perform his or her services.  
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13.   CODE OF CONDUCT AND BUSINESS ETHICS  

The Board:  

a) Approves, and monitors through management, compliance with all significant 
policies, Bylaws and procedures that govern FESBCΩǎ ƻǇŜǊŀǘƛƻƴǎΤ and 

b) Directs the ED to ensure that FESBC operates at all times within applicable laws and 
regulations, and to the highest ethical and moral standards, including confidentiality 
obligations set out in Section 5 - Code of Conduct and Conflict of Interest 
Guidelines.  

14.   COMMUNICATIONS 

The Board:  

a) Ensures FESBC has a plan in place to communicate effectively with the provincial 
government and key stakeholders;  

b) Ensures financial results are reported fairly and in accordance with generally 
accepted and appropriate accounting standards; and 

c) Reports annuŀƭƭȅ ƻƴ ǘƘŜ .ƻŀǊŘΩǎ ǎǘŜǿŀǊŘǎƘƛǇ ŦƻǊ ǘƘŜ ǇǊŜŎŜŘƛƴƎ ŦƛǎŎŀƭ ȅŜŀǊΦ 

15.   COMPLIANCE /  LEGAL OBLIGATIONS 

The Board ensures FESBCΩǎ ƭŜƎŀƭ ŀƴŘ ŎƻƴǘǊŀŎǘǳŀƭ ǊŜǉǳƛǊŜƳŜƴǘǎ ŀǊŜ ƳŜǘ ŀƴŘ ŘƻŎǳƳŜƴǘǎ ŀƴŘ 
records are properly prepared, approved and maintained.  

In addition, Directors have specific statutory duties and obligations under employment, 
environmental and financial reporting laws, as well as under the withholding provisions of 
taxation law. This includes personal liability for unpaid government levies and source 
deductions and liability for unpaid wages and commissions. 

16.   GOVERNMENT RELATIONS  

While FESBC is meant to be at άŀǊƳΩǎ ƭŜƴƎǘƘέ ŦǊƻƳ ǘƘŜ ǇǊƻǾƛƴŎƛŀƭ ƎƻǾŜǊƴƳŜƴǘΣ ǘƘe Board:  

a) Works in a collaborative relationship with government;  

b) Requires the ED to prepare reports (financial and otherwise) for the Board for its 
approval before release to Stakeholders (including the Ministry);  

c) Shares with the MinistryΣ ƛǘΩǎ rolling multi-year strategic plan, annual operating 
plans and budgets and reports on performance for the preceding year; and 

d) In a timely manner, keeps the Ministry informed of material issues that could affect 
FESBC. 
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17.   BOARD EFFECTIVENESS 

The Board retains responsibility for managing its own affairs including:  

a) Regularly reviewing ǘƘŜ .ƻŀǊŘΩǎ ŀōƛƭƛǘȅ ǘƻ ōŜ ŜŦŦŜŎǘƛǾŜ ƛƴ ŦǳƭŦƛƭƭƛƴƎ ƛǘǎ ǊƻƭŜǎ ŀƴŘ 
responsibilities; 

b) Regularly reviewing and updating the mandates of the Board, Board Committees, 
the Board Chair and individual Directors; 

c) Developing a plan for long-term Board composition and preparing a Board skills 
matrix as required; 

d) Providing orientation and professional development sessions for Directors; 

e) Examining the effectiveness of the Board, its Committees, the Board Chair and 
individual Directors through annual self-assessment reviews; and 

f) Retaining and interacting with external professional services firms, consultants and 
advisors as needed to fulfil this mandate. 

18.   RELIANCE ON MANAGEMENT AND ADVISORS  

In carrying out its responsibilities, the Board: 

a) Relies on FESBCΩǎ 95 to provide it with accurate and fulsome information; and 

b) Where appropriate, is entitled to retain and rely on external professional service 
firms, consultants and advisors as needed to fulfill its mandate. 

19.   POWERS - INVESTMENTS 

The Board may invest the SƻŎƛŜǘȅΩǎ ǇǊƻǇŜǊǘȅ ƛƴ ǇǊƻǇŜǊǘȅ ƻǊ ǎŜŎǳǊƛǘƛŜǎ ƛƴ ǿƘƛŎƘ ŀ ǇǊǳŘŜƴǘ 
investor would invest. The DƛǊŜŎǘƻǊΩǎ ǎǘŀƴŘŀǊŘ ƻŦ ŎŀǊŜ ƛǎ ǘƻ ŜȄŜǊŎƛǎŜ ǘƘŜ ŎŀǊŜΣ ǎƪƛƭƭΣ ŘƛƭƛƎŜƴŎŜ ŀƴŘ 
ƧǳŘƎŜƳŜƴǘ ǘƘŀǘ ŀ ǇǊǳŘŜƴǘ ƛƴǾŜǎǘƻǊ ǿƻǳƭŘ ŜȄŜǊŎƛǎŜ ƛƴ ƭƛƎƘǘ ƻŦ ǘƘŜ {ƻŎƛŜǘȅΩǎ ǊŜǉǳƛǊŜƳŜƴǘǎΦ 
Directors can get investment advice and can delegate to investment counsel as a prudent 
investor would do.  

The Board has the power to make expenditures including grants, gifts and loans whether or not 
secured or interest bearing, and to enter into contracts or trust arrangements, in furtherance of 
the purpose of the Society.  
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SECTION 2 ς ROLES AND RESPONSIBILITIES 

20.   BOARD CHAIR POSITION DESCRIPTION 

The following describes the appointment, role and responsibilities of the Board Chair.  

20.1 Appointment 

The Board Chair is elected by the Directors annually.  

20.2 Role 

The principal role of the Board Chair is to provide leadership to the Board.  The Board Chair is 
accountable to the Board, acts as a direct liaison between the Board and management, and acts 
as a spokesperson for Board decisions, where appropriate.  

20.3 Responsibilities 

Working with Management, the Board Chair: 

a) Acts as a liaison and primary point of contact between management and the Board; 

b) Fosters a constructive relationship between the Board and management through 
regular contact with the ED; 

c) Acts as a sounding board, counsellor, and confidant for the ED;  

d) Ensures the ED is aware of concerns of the Board and stakeholders and supports the 
ED in effectively managing issues; and 

e) Seeks to ensure that management presents to the Board all information necessary 
to allow the Board to effectively discharge its responsibilities.  

20.4 Board Operations 

a) Recommends an annual schedule of Board meetings;  

b) In concert with the ED, who is responsible for the Corporate Secretary function, 
develops and sets the Board meeting agendas;  

c) Calls meetings of the Board; 

d) Presides over Board meetings;  

e) Reviews pre-meeting information packages for completeness, with the goal of 
providing Directors with sufficient background information to enable them to 
prepare for the meeting;  

f) Conducts Board meetings in an efficient, effective and focused manner; 

g) Ensures proper minutes are recorded and presented to subsequent meetings;  

h) Recommends to the Board the Chairs for each Committee;  
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i) When not a member of a certain Committee, may nonetheless attend that 
/ƻƳƳƛǘǘŜŜΩǎ ƳŜŜǘƛƴƎǎ ŀǎ ŀ ƴƻƴ-member;  

j) Develops for approval by the Board and monitors expenditures of the Board; 

k) Oversees issues raised with respect to conflicts of interest; and 

l) Signs documents on behalf of the Board as authorized to do so by the Board. 

20.5 Board Effectiveness  

a) Leads the Board in fulfilling its governance responsibilities; 

b) Ensures the Board has cohesion of direction and purpose at a policy and strategic 
level;  

c) Maintains an appropriate boundary between the Board and management 
responsibilities;  

d) Liaises with Committee chairs to ensure coordination between the work of the 
Committees and the Board and satisfactory Committee reports for the Board; 

e) At meetings, encourages participation of all Directors and promotes a spirit of 
collegiality where robust questioning and discussion is encouraged by all Directors;  

f) Builds consensus and develops teamwork within the Board;  

g) Fosters ethical and responsible decision making by the Board and its members; 

h) Ensures that each Director ƛǎ ŎƻƴǘǊƛōǳǘƛƴƎ ǘƻ ǘƘŜ .ƻŀǊŘΩǎ ǿƻǊƪΤ  

i) Makes himself or herself available to individual Directors for questions, counsel and 
discussions relating to FESBC  

j) Provides new Board mŜƳōŜǊǎ ǿƛǘƘ ƛƴŦƻǊƳŀǘƛƻƴ ƻƴ ǘƘŜ .ƻŀǊŘΩǎ ƪŜȅ ƛǎǎǳŜǎ ŀǎ ǇŀǊǘ ƻŦ 
the Director orientation program;  

k) Keeps the Board up to date on all significant developments of FESBC, both at and 
between meetings; 

l) In consultation with the Governance Committee, leads and/or participates in the 
Board and Director evaluation process; and 

m) Ensures a succession plan is in-place for departing Board members. 

20.6 Government Relations, External Relations and Appointments 

a) Acts as the principal interface between the Board and the Ministry of Forests, Lands 
and Natural Resource Operations Executive;  

b) Liaises with the stakeholders as is appropriate; and 

c) Assumes those appointments on external bodies that are typically assumed by 
reason of his/her position as Board Chair. 
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20.7 Absence of Chair/Vice Chair 

In the absence or incapacity of the Board Chair, or if the Board Chair position is vacant, the 
Board may elect a Director to serve as Vice Chair on an interim basis.  The Vice Chair will serve 
as acting Board Chair and while so acting will have all of the powers and duties of the Board 
Chair.  

21.   INDIVIDUAL DIRECTOR POSITION DESCRIPTION 

21.1 Introduction 

The Board has developed this position description for Directors to set out how the Board 
expects members to go about discharging their duties and responsibilities as Directors of FESBC. 
This position description will be used in assessing the performance of Directors. The role and 
responsibilities of the Board as a whole are set out in the Board Charter (Part 7).  

21.2 Standards of Conduct 

In discharging his or her responsibilities, each Director will:  

a) Act honestly and in good faith with a view to the best interests of FESBC; and  

b) Exercise the care, diligence and skill that a reasonably prudent person would 
exercise in comparable circumstances. 

In keeping with these responsibilities, a Director is required to:  

a) Comply with the BC Societies Act, regulations made under the Act, the Bylaws and 
Constitution of FESBC; 

b) Comply with Board policies, including the Code of Conduct and Conflict of Interest 
Guidelines (Section 5);  

c) Make full and timely disclosure of any actual, potential or apparent conflicts of 
ƛƴǘŜǊŜǎǘ ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǇǊƻŎŜŘǳǊŜǎ ǎŜǘ ƻǳǘ ƛƴ ǘƘŜ .ƻŀǊŘΩǎ /ƻŘŜ ƻŦ Conduct and 
Conflict of Interest Guidelines in order to protect the integrity of FESBC; and 

d) Keep confidential information confidential, including all information associated with 
in-camera meetings. 

21.3 Relationship with Management 

Each Director shall be available as a resource to the ED. 

Directors will direct questions or concerns on the performance of management through Board 
and Committee meetings or through the Chair to the ED.  
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21.4 Public Statements  

The ED is the primary spokesperson for FESBC and the Board Chair is the primary spokesperson 
for the Board.   

The Board speaks with one voice; although each Director has an important role as an 
ambassador of FESBC, no Director should speak on behalf of FESBC (e.g., to government or the 
media) in his or her capacity as an individual Director.  

21.5 Community Engagement 

Directors are expected to engage with FESBCΩǎ Stakeholders and to act in accordance with 
C9{./Ωǎ Communication Policy. 

Directors will participate in, and act as official representatives of FESBC at, certain events 
organized by the Board or FESBC (such as Board-hosted receptions and industry events).   

Directors are valuable ambassadors of FESBC who are well positioned to establish and foster 
strong relationships through dialogue with stakeholders. Each Director is expected to listen to 
stakeholders and to share with them FESBCΩǎ unique mandate, mission and values. 

Directors are free to attend political events as valuable ambassadors of FESBC. 

21.6 Information Requirements  

Directors should devote the necessary time and attention to be able to make informed 
decisions on issues that come before the Board. While the ED will provide Directors with the 
information that management thinks Directors need in order to discharge their responsibilities, 
Directors have a responsibility to ask for all information they think necessary to make an 
informed decision. Requests for information are directed through the Board Chair.  

Directors are expected to be knowledgeable about FESBCΩǎ ƳŀƴŘŀǘŜΣ Ǝƻŀƭǎ ŀƴŘ ƻōƧŜŎǘƛǾŜǎΣ ŀƴŘ 
operations.  

21.7 Board Activity  

During meetings, a Director is expected to:  

a) Be prepared and well-informed on relevant issues (through pre-read materials or 
otherwise); 

b) Bring his or her own experience, wisdom, judgement and influence to bear 
constructively on issues;  

c) Interact with fellow Directors and management in a respectful and constructive 
manner; 

d) Speak and act independently while remaining a team player; 

e) Express opinions in a clear and respectful manner;  

f) EȄǇǊŜǎǎ Ǉƻƛƴǘǎ ƻŦ ǾƛŜǿ ŦƻǊ ǘƘŜ .ƻŀǊŘΩǎ ŎƻƴǎƛŘŜǊŀǘƛƻƴ even if they may seem contrary 
to other opinions previously expressed; 
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g) Ask probing questions when appropriate;  

h) LƛǎǘŜƴ ǘƻΣ ŀƴŘ ŜȄŜǊŎƛǎŜ ǘƻƭŜǊŀƴŎŜ ŦƻǊΣ ƻǘƘŜǊǎΩ ǇŜǊǎǇŜŎǘƛǾŜǎΤ  

i) Be adaptable, flexible and open-minded in the consideration and implementation of 
change; 

j) Exercise a logical, rational approach to problem solving;  

k) Analyze issues from many perspectives, considering the impact of decisions on 
FESBCΩǎ ƛƴǘŜǊƴŀƭ and external environments; 

l) Be innovative and resourceful in developing solutions; 

m) Whenever possible, advise the Board Chair and ED in advance of introducing 
significant and previously unknown information;  

n) Focus inquiries on issues related to strategy, policy, implementation and results 
rather than issues relating to day to day management by the ED; and 

o) Once Board decisions are made, support those decisions in a positive manner.  

Between meetings, each Director should be available as a resource to the Board and the ED, 
and as necessary and appropriate, communicate with the Board Chair and ED.  

In carrying out his or her responsibilities, each Director is expected to be actively engaged in 
ŀƴŘ ŀŘŘ ǾŀƭǳŜ ǘƻ ǘƘŜ .ƻŀǊŘΩǎ ǿƻǊƪΦ ¢ƘƻǎŜ Directors who have particular areas of expertise are 
expected to use their unique skills and experience to the benefit of the Board, for example by 
contributing to discussions on topics within their area of expertise.  

21.8 Attendance  

Directors are expected to maintain an excellent Board and Committee meeting attendance 
record.   

Directors should strive to attend meetings in-person, but may participate in a Board meeting or 
Committee meeting by telephone or other means that permits all participants to hear each 
other, and is not required to be physically present to be counted as part of the quorum. 

21.9 Compensation 

Assistant Deputy Ministers are not remunerated as Directors. The remuneration of Stewardship 
Leaders who are Directors is set by the Board. 

21.10 Orientation and Professional Development  

Directors are required to participate in FESBCΩǎ 5ƛǊŜŎǘƻǊ ƻǊƛŜƴǘŀǘƛƻƴ ǇǊƻƎǊŀƳ ŀƴŘ ƻƴƎƻƛƴƎ 
professional development (for the Board or for an individual Director) as recommended by the 
Board. Directors are also expected to take any required training and to educate themselves on 
governance duties and broad issues (e.g., accounting principles and standards and financial 
compliance practices).  
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Directors attending a conference or workshop at FESBCΩǎ ŜȄǇŜƴǎŜ ǿƛƭƭ ǎǳōƳƛǘ ŀƴ ƻǊŀƭ ǊŜǇƻǊǘ ǘƻ 
the Board at the next Board meeting following the conference or workshop. 

21.11 Removal 

The members may remove a Director by special resolution (75%). Any special resolution will not 
be effective until accepted and filed with the Registration of Companies. 
 

21.12 Resignation  

! 5ƛǊŜŎǘƻǊΩǎ ǊŜǎƛƎƴŀǘƛƻƴ ƛǎ ŜŦŦŜŎǘƛǾŜ ƻƴ ǘƘŜ ƭŀǘŜǊ ƻŦ ǘƘŜ ŜŦŦŜŎǘƛǾŜ ǘƛƳŜ ǎǇŜŎƛŦƛŜŘ ƛƴ ǘƘŜ ǿǊƛǘǘŜƴ 
resignation and the time of receipt of the written resignation at FESBCΩǎ office address or to the 
Chair. 

21.13 Extension of Term  

At least 6 months before ǘƘŜ ŜƴŘ ƻŦ ŀ 5ƛǊŜŎǘƻǊΩs term, the Director is to inform the Board Chair 
whether he or she has a desire to extend their term for another 3 years (Part 3.1.2). 

21.14 Return of Materials  

¦Ǉƻƴ ŀ 5ƛǊŜŎǘƻǊΩǎ ǘŜǊƳ ŜƴŘƛƴƎΣ ǘƘŜ Director is required to return to FESBC all materials and 
other items belonging to FESBC, including confidential Board materials, or destroy them to the 
satisfaction of the Board.    

22.   EXECUTIVE DIRECTOR POSITION DESCRIPTION 

22.1 Role and Leadership 

The ED provides leadership for FESBC and has overall responsibility to the Board for the general 
management of, and control over, the business and activities of FESBC. The ED does this by 
leading and managing FESBC through the development and implementation of strategies and 
policies, the management of its staff and fiscal resources, efficient and effective operations and 
performing other duties required by the Board.  

22.2 Accountability  

The ED is accountable to and reports to the Board.   

22.3 Duties and Responsibilities  

The ED:  

a) Prepares for Board approval - the multi-year strategic plan, annual operating plans 
and budgets and performance measures; 

b) Leads and manages FESBC operationally within the objectives set out in the multi-
year strategic plan, annual operating plans and budgets, and agreed-upon 
performance measures;  
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c) Provides leadership in the establishment and articulation of FESBCΩǎ ƳƛǎǎƛƻƴΣ vision, 
values and strategic goal statements;  

d) Ensures that FESBC operates within established policies and priorities by apprising 
the Board of all matters affecting its responsibilities as set out in provincial statutes 
and regulations;  

e) Develops and implements operational policies to guide FESBC within the framework 
of the vision and strategic goals approved by the Board; and 

f) Directs and monitors FESBCΩǎ ŀŎǘƛǾƛǘƛŜǎ ƛƴ ŀ ƳŀƴƴŜǊ ǘƘŀǘ ŜƴǎǳǊes its assets are 
safeguarded and optimized. 

22.4 Strategic Organizational Leadership 

Provides leadership in developing the multi-year strategic plan and annual 
operating plans and budgets through a consultative process with the Board. 

22.5 Board 

a) Supports the Board Chair, all Committee Chairs and the Board in carrying out the 
.ƻŀǊŘΩǎ ƎƻǾŜǊƴŀƴŎŜ ǊŜǎǇƻƴǎƛōilities, including the timely provision of relevant 
information; and 

b) Provides the Directors, at Board and Committee meetings, with exposure to FESBCΩǎ 
key management staff and, prior to appointing individuals to new management 
positions, reviews their appointment with the Board. 

22.6 Budget 

a) Prepares and submits to the Board an annual operating and administration office 
budget and the anticipated capital budget as derived from the annual operating 
plan; and 

b) Seeks Board approval for the levels of authority on expenditures charged against 
the annual budgets, capital plans and other actions or transactions falling outside of 
those approved by the Board. 

22.7 Financial and Risk Management 

a) Ensures the integrity of FESBCΩǎ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭ ŀƴŘ ƳŀƴŀƎŜƳŜƴǘ ǎȅǎǘŜƳǎΤ 

b) Implements changes or refinements to internal controls as may be identified and 
ǊŜŎƻƳƳŜƴŘŜŘ ƛƴ ǘƘŜ {ƻŎƛŜǘȅΩǎ ŀƴƴǳŀƭ ŦƛƴŀƴŎƛŀƭ ŀǳŘƛǘΤ and 

c) Identifies and reports to the Board on the principal risks of FESBC and ensures the 
implementation of effective systems to manage those risks. 

22.8 Human Resources 

a) Develops and implements a Board approved organizational structure that is 
appropriate for the effective and efficient operation of FESBC; and 
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b) Annually establishes and maintains a Board approved plan for management 
development and succession, including ED succession planning. 

22.9 External Relations  

If appropriate: 

a) Acts as the primary spokesperson for FESBC and oversees its interfaces with 
stakeholders; 

b) With the Board develops a communications protocol to support FESBCΩǎ ǎǘǊŀǘŜƎƛŎ 
objectives; and 

c) Maintains effective relationships in dealings with all Stakeholders. 

22.10 Outside Commitments 

Obtains Board approval prior to accepting public service commitments and/or outside 
board appointments. 

22.11 Compensation 

The Board determines the EDΩǎ remuneration. 

23.   CORPORATE SECRETARY POSITION DESCRIPTION  

23.1 Appointment 

The ED is responsible for the Corporate Secretarial function. The Corporate Secretary is 
accountable to the Board and also reports to the Board Chair.  

23.2 Duties and Responsibilities 

The Corporate Secretary is responsible for making the necessary arrangements for:  

a) The issuance of notices of meetings of the Society and the Board; 

b) The keeping of minutes of all meetings of the Society of the Board; 

c) The custody of all records and documents of the Society, except those required to 
be kept by the Treasurer; 

d) The maintenance of the register of members; and 

e) The conduct of the correspondence of the Society. 
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24.   TREASURER POSITION DESCRIPTION 

24.1 Appointment  

The person performing the Chief Financial Officer function is responsible for the treasurer 
function. The Treasurer reports to the Executive Director, but is accountable to the Board.  

24.2 Duties and Responsibilities  

The Treasurer will be responsible for making the necessary arrangements for: 

a) The keeping of such financial records, reports and returns, including books of 
account, as are necessary to comply with the BC Societies Act and the Income Tax 
Act;  

b) The rendering of financial statements to the Executive Director, Directors, members 
and others, when required; and 

c) For maintaining ongoing liaison with financial auditors during their review process.  

 

25.   COMMITTEE OPERATING GUIDELINES 

25.1 Introduction 

The Board has the power to appoint the Committees it considers necessary and advisable.  

Current Committees of the Board are: 

a) Finance and Audit;  

b) Governance; and 

c) Human Resources. 

The Board may from time to time establish task forces, advisory committees or other 
temporary working groups to address time limited projects. 

The Terms of Reference for each Committee is set out separately. The provisions below set out 
the operating guidelines applicable to all Committees.  

25.2  Purpose 

The purpose of the Committees is to provide in-depth concentration in key areas of Board 
responsibility and to help the Board carry out its work. 

25.3  Mandate 

Each Committee consists of at least one individual, the Chair of the Committee. The 
Committees will perform the tasks assigned to them by the Board and only have the authority 
and power as delegated by the Board. Each Committee Chair will perform the work assigned to 
him/her by the Board and make recommendations to the Board, as it deems appropriate, for 
decisions to be made by the Board.  
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25.4  Accountability  

Each Committee is accountable to the Board.  

The Board may on such terms as it sees fit delegate any but, not all of their powers to one or 
more Committees. 

The Committees have no authority to direct management, speak for, or commit FESBC unless 
specifically authorized by the Board. 

25.5  Composition 

Committee Chairs are appointed by the Board on the recommendation of the Board Chair. The 
Committee Chair may be removed or replaced at any time by the Board and will cease to be a 
Committee member upon ceasing to be a Director of FESBC.  

Any Director of FESBC may attend any Committee meeting. 

25.6  Meetings 

The frequency of Committee meetings will be determined by the Committee Chair. Meetings 
will be scheduled in conjunction with Board meetings where possible.  

Subject to a resolution of the Board stipulating otherwise in respect of a particular issue, a 
quorum for the transaction of business at a Committee meeting will be the Chair of such 
Committee. 

25.7  Recommendations 

Each Committee will make periodic recommendations to the Board in respect of the subject on 
which it was created to advise. The Board will take into consideration, but will not be bound by, 
Committee recommendations.  

25.8  Staff Support 

The ED in his or her role as Corporate Secretary will support the Committees as appropriate 
towards the establishment of meeting agendas and preparation of meeting materials.  

25.9  Minutes 

If requested by the Board or Committee Chair, the ED (as Corporate Secretary) will formally 
record the minutes of Committee meetings and provide them to each Committee member in a 
timely fashion. The meeting record will be maintained by the Corporate Secretary and 
Committee minutes, once approved by the Committee, will be provided to the Board Chair and 
Directors. 
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25.10 Reporting  

Each Committee ǊŜǇƻǊǘǎ ǘƻ ǘƘŜ .ƻŀǊŘ ōȅ ŘƛǎǘǊƛōǳǘƛƴƎ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ ƳƛƴǳǘŜǎ (if they have 
been formally recorded) in advance of the next Board meeting. In addition, at the next Board 
meeting, the Committee Chair will provide an oral report that summarizes what the Committee 
has been working on since it last reported to the Board, what the Committee is bringing to the 
Board for discussion or approval, and what is upŎƻƳƛƴƎ ƻƴ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ ŀƎŜƴŘŀΦ 

25.11 Invitees 

A Committee may invite other Directors or, in consultation with the ED, employees of FESBC as 
may be considered desirable to attend meetings and assist in the discussion and consideration 
of the business of the Committee.  

Each Committee Chair will advise the ED when the Committee wishes to use FESBC staff as 
Committee support. It will be the responsibility of the ED ǘƻ ŘŜǎƛƎƴŀǘŜ ǎǘŀŦŦ ŦƻǊ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ 
assistance. 

26.   FINANCE AND AUDIT COMMITTEE TERMS OF REFERENCE 

26.1 Introduction 

Primary responsibility for the financial reporting, accounting systems, risk management, 
management plans and budgets, internal controls and treasury of FESBC is vested in 
management and overseen by the Board of Directors.  

The purpose of the Finance and Audit Committee is to assist the Board of Directors in fulfilling 
its obligations and oversight responsibilities relating to financial planning, the audit process, 
financial reporting, the system of corporate controls, risk management, and when appropriate, 
make recommendations to the full Board of Directors for approval. 

26.2 Composition 

The Committee will be composed of at least one Director, the Chair of the Committee. 

26.3 Chair of the Committee 

The Chair should be financially literate.1 

26.4 Responsibilities 

Subject to the roles and responsibilities of the Board, the Committee will perform the following 
duties. 

                                                      
1 Lƴ ǘƘƛǎ ŎƻƴǘŜȄǘΣ άŦƛƴŀƴŎƛŀƭƭȅ ƭƛǘŜǊŀǘŜέ ƳŜŀƴǎ ǘƘŀǘ ǘƘŜ 5ƛǊŜŎǘƻǊ has the ability to read and understand a set of 
financial statements which present a breadth and level of complexity of accounting issues that are generally 
comparable to the breadth and complexity of the issues that can reasonably be expected to be raised by such 
financial statements. 
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26.5 Financial Planning 

The Committee reviews and makes recommendations to the Board in respect of: 

a) Financial plans forwarded to the Board for approval, including: 

i. FESBC financial plans; and 
ii. Annual operating and capital budgets; 

b) The appropriateness and validity of any material assumptions and estimates used in the 
preparation of such plans; 

c) The consistency of the plans with policies, objectives and initiatives approved by the 
Board; 

d) The consistency of the financial plans with any other financial data;  

e) Corporate financial plans involving major capital or revenue generating initiatives; 

f) Spending level authority for operating and capital expenditures; 

g) Any significant assumptions, forecasts, targets or performance goals used by 
management in the preparation of the plans and/or budgets; 

h) The appointment of the External Auditor; and 

i) The Investment Policy.  

26.6 Financial Reporting 

Subject to the roles and responsibilities of the Board, the Finance and Audit Committee:  

26.6.1 Reviews financial reports and related information of FESBC to ensure that it 
is accordance with generally accepted and appropriate accounting standards 
and that any material deviation from budget, or any material indication that 
actual results will fail to meet budget expectations, are reported to the Board 
Chair and addressed by the ED;  

26.6.2 Recommends the financial reports (including the quarterly reports with year-
to-date financial information, forecasts and projections) for approval or 
disapproval to the Board of Directors and the Committee will provide an 
explanation if it cannot recommend approval; 

26.6.3 The reviews will include determining whether appropriate accounting 
methods are being applied and discussing with the ED and External Auditor: 

a) All proposed changes in accounting policy;  

b) The import and presentation of all large risks or uncertainties; 

c) Compliance with accounting standards; 

d) Significant adjustments arising out of the audit process and related 
party transactions; and  
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e) All estimates or judgments of management that may be material to 
financial reporting. 

26.6.4 Questions management and the External Auditor regarding significant 
financial reporting, recording or presentation issues discussed during the 
fiscal period and the manner of their resolution; and 

26.6.5 Examines the audited annual financial statements in conjunction with the 
report of the External Auditor, which may include determining whether the 
statements: 

a) Properly reflect the significant accounting policies selected;  

b) Reflect estimates and other financial statement elements that are 
reasonable and consistent; 

c) Adequately disclose all major transactions and issues;  

d) Disclose all post year-end significant events; and  

e) Are understandable, relevant, reliable and comparable.  

26.7 External Audit  

The Committee oversees the external audit process and makes recommendations to the Board, 
including:  

a) Determining whether the performance of the external audit is satisfactory, 
effective and meets the requirements of FESBC;  

b) RŜǾƛŜǿƛƴƎ ǘƘŜ ǘŜǊƳǎ ƻŦ ǘƘŜ 9ȄǘŜǊƴŀƭ !ǳŘƛǘƻǊΩǎ engagement and the 
appropriateness and reasonableness of the proposed audit fees; 

c) Determining whether management has provided full and open disclosure to 
ǘƘŜ 9ȄǘŜǊƴŀƭ !ǳŘƛǘƻǊΩǎ ƛƴǉǳƛǊƛŜǎΤ  

d) Reviewing problems experienced by the External Auditor in performing the 
audit, including any restriction imposed by management and all significant 
accounting issues on which there was a disagreement with management;  

e) Reviewing the post-audit opinion or management letter containing the 
recommendations of the External AudiǘƻǊ ŀƴŘ ǊŜǾƛŜǿ ƳŀƴŀƎŜƳŜƴǘΩǎ 
response and subsequent follow up to any significant identified weaknesses.   

26.8 Accounting System and Internal Controls  

The Committee:  

a) Through discussions with management and the External Auditor, obtains 
reasonable assurance that FESBCΩǎ ŀŎŎƻǳƴǘƛƴƎ ǎȅǎǘŜƳǎ ŀǊŜ ǊŜƭƛŀōƭŜ ŀƴŘ 
internal controls are adequate and, for this purpose, the Committee may 
wish to direct the External AuditorΩs examinations to particular areas; and 
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b) Reviews the evaluation of internal controls by the External Auditor, including 
any recommendations for improvement of FESBCΩǎ ŀŎŎƻǳƴǘƛƴƎ ǇǊƻŎŜŘǳǊŜǎ 
ŀƴŘ ƛƴǘŜǊƴŀƭ ŎƻƴǘǊƻƭǎΣ ǘƻƎŜǘƘŜǊ ǿƛǘƘ ƳŀƴŀƎŜƳŜƴǘΩǎ ǊŜǎǇƻƴǎŜΦ  

26.9 Risk Management 

The Committee supports the Board with respect to risk management, and: 

a) Understands the material risks to FESBC; 

b) Reviews ƳŀƴŀƎŜƳŜƴǘΩǎ ǎȅǎǘŜƳǎ ǘƻ ƳŀƴŀƎŜ ǘƘŜǎŜ ǊƛǎƪǎΤ  

c) Receives regular reports on the management of material risks to FESBC; 

d) Reviews insurance coverage of material business risks and uncertainties, to 
the extent not covered by the applicable government policy, and annually 
approve FESBCΩǎ ƛƴǎǳǊŀƴŎŜ ŎƻǾŜǊŀƎŜ for such items that are not covered by 
the applicable government policy; and 

e) Leads an annual review with the Board on the FESBCΩǎ ƳŀǘŜǊƛŀƭ Ǌƛǎƪǎ ŀƴŘ 
ƳŀƴŀƎŜƳŜƴǘΩǎ ǎȅǎǘŜƳǎ ǘƻ ŜƭƛƳƛƴŀǘŜ or manage such risks. 

26.10 Other Responsibilities 

The Committee:  

a) Before ǘƘŜ .ƻŀǊŘΩǎ disclosure to the stakeholders, the committee reviews any formal 
financial reports on the condition or results of FESBC and ensures that financial reports 
conform with reporting expectations of funders;  

b) Reviews the annual expenses of the Board Chair and individual Directors;   

c) Confirms that appropriate policies and procedures are in-place for monitoring 
compliance with applicable laws and ascertain their adequacy and the levels of 
compliance;  

d) Keeps current on emerging best practices in corporate governance relevant to the 
mandate of the Committee and, as required, recommends changes to the governance 
framework for audit and finance functions to the Governance Committee;  

e) Reviews the annual expenses of the ED; and 

f) Reviews such other matters that the Board of Directors deems advisable or timely.   

26.11 Responsibility for Policy Review 

The Committee has responsibility to review at least every two years, and more frequently if 
necessary (e.g., based on legislative changes or financial accounting or controls best practices), 
relevant Board and Board-Approved FESBC Finance and Audit Policies.  
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27.   GOVERNANCE COMMITTEE TERMS OF REFERENCE 

27.1 Composition 

The Committee will be composed of at least one Director, the Chair of the Committee, who 
should be familiar with good practices in governance.   

27.2 Duties and Responsibilities 

Subject to the powers and duties of the Board, the Committee will perform the following 
duties:  

27.3 Corporate Governance 

27.3.1 At least annually, the Committee will review the governance framework for 
FESBC and advise the Board regarding: 

a) Areas of concern;  

b) Best practices; and  

c) Recommended changes.   

27.3.2 Ensures appropriate structures and procedures are in-place to allow the 
Board to function effectively;  

27.3.3 Annually reviews the composition of the Board as a whole and 
recommends, if necessary, changes to the Board skills matrix; 

27.3.4 As vacancies arise, assists the Board in reviewing the skills and experience 
required on the Board, identifies any gaps that should be filled in new 
Director candidates and articulates priority criteria; 

27.3.5 Ensures programs are in-place for new Director orientation and ongoing 
Director professional development;  

27.3.6 Assists and supports the annual review processes for evaluating the 
effectiveness of the Board, Committees and Directors;  

27.3.7 Periodically reviews and assesses FESBCΩǎ ŎƻƳƳǳƴƛŎŀǘƛƻƴ ǘƻ stakeholders 
and the general public with respect to its policies and practices in the areas 
of corporate governance, including the communication contained on 
FESBCΩǎ ŜȄǘŜǊƴŀƭ ǿŜōǎƛǘŜǎΤ  

27.3.8 Evaluates incumbent Directors whose terms are expiring and considers 
their qualifications to stand for re-appointment;  

27.3.9 Annually reviews and ensures the adequacy of FESBCΩǎ /ƻŘŜ ƻŦ /ƻƴŘǳŎǘ 
and Conflict of Interest Guidelines;  

27.3.10 Annually obtains annual Acknowledgement and Declarations in regards to 
the Code of Conduct and Conflict of Interest Guidelines from Directors and 
management; 
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27.3.11 Ensures that FESBC has in place procedures to address issues raised by 
employees or other parties concerning alleged breaches of the Code of 
Conduct, including alleged irregularities in respect of accounting, financial 
reporting or internal control matters; 

27.3.12 Addresses Code of Conduct and Conflict of Interest Guideline issues as 
delegated to the Committee by the Board; and 

27.3.13 Assumes other related responsibilities as assigned to the Committee by the 
Board. 

27.4 Responsibility for Policy Review 

The Committee has responsibility to review at least every two years, and more frequently if 
necessary (e.g., based on legislative changes, or a development in governance best practices), 
the following board policies 

a) Governance Structure 

b) Board Chair Position Description 

c) Individual Board Member Position Description  

d) Committee Operating Guidelines 

e) Governance Committee Terms of Reference 

f) Board Meeting Guidelines 

g) Strategic Planning 

h) Board Composition and Succession Planning 

i) Orientation and Professional Development 

j) Board Evaluation 

k) Code of Conduct and Conflict of Interest Guidelines 

28.   HUMAN RESOURCES COMMITTEE TERMS OF REFERENCE 

28.1 Composition 

The Committee will be composed of at least one Director, the Chair of the Committee, who 
should be familiar with good practices in human resources.   

28.2 Duties and Responsibilities 

Subject to the powers and duties of the Board, the Committee will perform the following 
duties:  

28.2.1 Annually reviews the ED evaluation process; 

28.2.2 Together with the Board Chair, leads the development of the EDΩǎ ŀƴƴǳŀƭ 
goals and objectives, for recommendation to the Board;  
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28.2.3 Together with the Board Chair, leads the EDΩǎ ŀƴƴǳŀƭ ǇŜǊŦƻǊƳŀƴŎŜ ŀƴŘ 
compensation review; 

28.2.4 Annually reviews the staff structure and succession plans; 

28.2.5 Ensures FESBC has appropriate human resources and compensation polices; 

28.2.6 Reviews FESBCΩǎ ƘǳƳŀƴ ǊŜǎƻǳǊŎŜǎ, health and safety, and environmental 
policies and recommends amendments, additions or deletions as appropriate 
ǘƘŀǘ Ƴŀȅ ŀŦŦŜŎǘ 5ƛǊŜŎǘƻǊǎΩ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎ ŀƴŘ ƭƛŀōƛƭƛǘƛŜǎ;  

28.2.7 Assists the ED in the recruitment of FESBC staff positions as required; and  

28.2.8 Assumes other related responsibilities as assigned to the Committee by the 
Board. 

28.3 Responsibility for Policy Review 

The Committee has responsibility to review at least every two years, and more frequently if 
necessary (e.g., based on legislative changes, or a development in human resources best 
practices) the following board policies:  

a) Human Resources Committee Terms of Reference  

b) ED Position Description 

c) ED Evaluation and Succession Planning (annually)
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SECTION 3 ς BOARD ORGANIZATION AND OVERSIGHT 

29.   STRATEGIC PLANNING 

29.1 Roles and Responsibilities 

The FESBC Board, together with the ED, ensures the development and oversight of the multi-
year strategic plan which guides the development of subsequent annual operating plans and 
budgets of FESBC. These planning documents are subject to annual review and approval by the 
Board.  

The ED and the Board are jointly responsible for the development of the strategic plan. 

¢ƘŜ .ƻŀǊŘΩǎ ǊƻƭŜ includes ensuring there is an appropriate planning process in place and to 
review, question, offer advice, validate and ultimately endorse the plans for FESBC and monitor 
their implementation.  

At various stages of development, the Board will be briefed on the status of the planning 
process and may be asked to review draft elements of the plans. 

29.2 Strategic Planning Framework  

FESBC plans for long-term success and sustainability. Every three years the Governance 
Committee Chair and ED will lead a comprehensive planning process resulting in a multi-year 
strategic plan to help guide the development of more detailed annual operating plans and 
budgets. Annually, during each year of the multi-year strategic plan, the Board will review the 
strategic plan and make adjustments as necessary to reflect any changes in FESBCΩǎ ƛƴǘŜǊƴŀƭ ƻǊ 
external environment and/or to FESBCΩǎ Ǌƛǎƪ ǇǊƻŦƛƭŜΣ ŀǎ Ƴŀȅ ōŜ ŘŜǘŜǊƳƛƴŜŘ ŀǘ ǘƘŜ ŀƴnual risk 
review. 

29.3 Multi-year Strategic Plan Development and Approval Process 

The development and approval processes for the multi-year strategic plan consists of several 
components as follows.  

29.4 Planning Process 

Prior to beginning the strategic planning process, the Board, Governance Committee Chair and 
the ED will determine the most suitable means by which to develop the strategic plan. The 
Board will approve the strategic planning process as agreed upon. 

29.5 Board Strategic Session 

Following consultation with key stakeholders (if appropriate) and prior to the ED developing a 
draft strategic plan, the ED and Governance Committee Chair will meet with the Board to 
review the ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ǘƘǊŜŀǘǎ ŀƴŘ ƻǇǇƻǊǘǳƴƛǘƛŜǎ ŀǎ ǿŜƭƭ ŀǎ ǎǘǊŜƴƎǘƘǎ ŀƴŘ ǿŜŀƪƴŜǎǎŜǎ and 
proposed key strategic issues of the strategic plan. The Board will provide feedback to the ED. 
The goal of this session is to ensure alignment between the Board and the ED. 
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29.6 Draft Strategic Planning Review Session 

Taking into account the feedback on key strategic issues from the Board, the ED will prepare a 
draft strategic plan for review with the Board during a dedicated strategic planning session. The 
draft plan will be circulated to Board members in advance of the meeting with key items being 
identified for discussion. 

The strategic plan will normally encompass the following:  

Mission Articulates the purpose or mandate of FESBC 

Vision Provides a clear picture of the future state of FESBC and its 
priorities  
 

Values Articulates FESBCΩǎ ƪŜȅ ǾŀƭǳŜǎ 

Purpose !ǊǘƛŎǳƭŀǘŜǎ C9{./Ωǎ ƪŜȅ long-term goals and functions 

Strategic 
Priorities 

Articulates the strategic priorities that will be targeted to 
achieve the long-term goals and realize the FESBC vision 
 

Strategic 
Initiatives 

Articulates the actions which must be completed to meet the 
strategic priorities 
 

29.7 Strategic Plan Approval 

As a result of feedback from the review session with the Board, the ED will revise the draft 
strategic plan and forward it to the Board for final review in advance of formal strategic plan 
approval at an upcoming regular meeting of the Board after which it will be adopted and 
implemented by staff.   

29.8 Annual Strategic Review 

On an annual basis the Governance Committee Chair and ED meet with the Board to present 
their review of FESBCΩǎ ƛƴǘŜǊƴŀƭ ŀƴŘ ŜȄǘŜǊƴŀƭ ŜƴǾƛǊƻƴƳŜƴǘ ŀƴŘ any proposed amendments to 
the multi-year strategic plan. The Board reviews this information and may approve updates and 
amendments, as appropriate.  

29.9 Performance Measures Approval  

Following the annual review of the strategic plan, and in connection with the development of 
subsequent annual operating plans and budgets, the Board and ED agree on a set of key 
performance measures. Measures are identified according to their short and long-term 
strategic importance to FESBC. The ED sends staff recommended performance reporting 
measures to the Board in advance of the meeting and key items are identified for discussion. 
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29.10 Business Performance Reporting  

The ED will report to the Board on an ongoing basis on the performance of FESBC and whether 
it is achieving its identified strategic plan strategic priorities and actions. The ED will identify the 
actions being planned for areas that are not meeting its targets. 

29.11 Public Reporting 

FESBC will make available to stakeholders its multi-year strategic plan, annual operating plans 
and budgets, annual financial reports, administrative policies and will provide regular timely 
reporting of budgets, plans and achievements. 

30.   RISK MANAGEMENT OVERSIGHT 

30.1 Introduction 

The following describes FESBCΩǎ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ ǇǊƛƴŎƛǇƭŜǎ ŀǇǇƭƛŎŀōƭŜ ǘƻ ŀƭƭ ǘȅǇŜǎ ƻŦ risk in all 
activities undertaken by or on behalf of FESBC. It also outlines the risk management roles and 
responsibilities for the ED, the Board and the Finance and Audit Committee.  

FESBC takes seriously its obligations to ensure that material risks are identified, to ensure the 
implementation of systems to manage or eliminate those risks, and to ensure those systems are 
regularly reviewed and updated. A material risk is defined as the chance of something 
happening, measured in terms of probability and impact, that may materially adversely affect 
the achievement of FESBCΩǎ ǎǘǊŀǘŜƎƛŎ ƻǊ ƳŀƧƻǊ ōǳǎƛƴŜǎǎ ƻōƧŜŎǘƛǾŜǎΦ  

Risk management applies to and will inform all of FESBCΩǎ ŀŎǘƛǾƛǘƛŜǎ ƛƴŎƭǳŘƛƴƎ ŘŜǾŜƭƻǇƛƴƎ 
strategic plans, preparing operational plans and budgets, and in all decision-making processes. 

30.2 Duties and Responsibilities  

The duties and responsibilities in the risk management process are shared among the ED, the 
Board and the Finance and Audit Committee Chair.  Primary responsibility for FESBCΩǎ Ǌƛǎƪ 
management is vested in the ED and overseen by the Board of Directors.  

30.2.1 Executive Director 

The ED is responsible for establishing processes, procedures and mechanisms by which 
key matters of risk are identified, and ensuring that strategies are developed to manage 
such risks. 

30.2.2 Board  

The Board:  

a) Understands the key risks of FESBCΩǎ ƻǇŜǊŀǘƛƻƴǎΤ 

b) Ensures, through regular reviews and assessments, that the ED has 
established appropriate systems to manage these risks; and 

c) Receives regular reports on the management of material risks to FESBC.  
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In particular, the Board reviews with the ED the policies and procedures that are in-place 
to identify, manage and monitor material risks which may include the following: 

a) Human ς (i.e. illness, death, injury or other loss of key individuals); 

b) Operational ς (i.e. disruption to operations, loss of access to essential assets); 

c) Reputational ς (i.e. loss of government or other stakeholder confidence, 
damage to reputation); 

d) Procedural ς (i.e. failures of accountability, internal systems and controls, 
fraud); 

e) Financial ς (i.e. interest rates and investments, non-availability of funding 
from the provincial government); 

f) Technical ς (i.e. advances in technology, technical failure); 

g) Natural ς (i.e. weather, natural disasters, disease); 

h) Political ς (i.e. changes in government, tax, public opinion, policy); 

i) Structural ς (i.e. situation where staff or technology can be harmed); and 

j) Other risk issues of concern to the Board and management.  

Under all circumstances, safety and personal security will be paramount. 
 

30.2.3 Finance and Audit Committee 

The Finance and Audit Committee supports the Board with respect to risk management 
and provides a leadership role in ensuring that other Board Committees oversee and 
support the Board with respect to risks in each CƻƳƳƛǘǘŜŜΩǎ ŀǊŜŀǎ ƻŦ ŜȄǇŜǊǘƛǎŜΦ In 
ŀŘŘƛǘƛƻƴ ǘƻ ŎƻƻǊŘƛƴŀǘƛƴƎ ƻǘƘŜǊ /ƻƳƳƛǘǘŜŜǎΩ Ǌƛǎƪ ƻǾŜǊǎƛƎƘǘ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎΣ ǘƘŜ CƛƴŀƴŎŜ 
and Audit Committee:  

a) PǊƻǾƛŘŜǎ ƭŜŀŘŜǊǎƘƛǇ ǘƻ ǘƘŜ .ƻŀǊŘΩǎ ƻǾŜǊŀƭƭ ŀǇǇǊƻŀŎƘ ǘƻ Ǌƛǎƪ ƳŀƴŀƎŜƳŜƴǘ 
oversight; 

b) Understands the material risks; 

c) RŜǾƛŜǿǎ ƳŀƴŀƎŜƳŜƴǘΩǎ ǎȅǎǘŜƳǎ ǘƻ ƳŀƴŀƎŜ ǘƘŜǎŜ ǊƛǎƪǎΤ 

d) Receives regular reports on the management of material risks; 

e) Reviews insurance coverage of material business risks and uncertainties and 
annually will recommend FESBCΩǎ ƛƴǎǳǊŀƴŎŜ ŎƻǾŜǊŀƎŜΤ ŀƴŘ 

f) Leads an annual review with the Board on FESBCΩǎ ƳŀǘŜǊƛŀƭ Ǌƛǎƪǎ ŀƴŘ 
ƳŀƴŀƎŜƳŜƴǘΩǎ ǎȅǎtems to eliminate or manage the risks.  
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31.   EXECUTIVE DIRECTOR EVALUATION AND SUCCESSION PLANNING 

31.1 Introduction 

The evaluation of the ED is one of key responsibilities of the Board and is carried out under the 
leadership of Human Resources Committee Chair and the Board Chair. A formal evaluation 
process makes performance expectations clear for both the Board and the ED and provides an 
opportunity for the Board and ED to have an open, frank and constructive discussion regarding 
the EDΩǎ ƭeadership. 

The main objectives of the ED evaluation process are to:  

a) Assess and reward the EDΩǎ Ǉŀǎǘ ǇŜǊŦƻǊƳŀƴŎŜ and establish ǘƘŜ 95Ωǎ 
remuneration; 

b) Set strategic objectives and goals for the ED for the upcoming year; and 

c) Strengthen Board/ED relations.  

While the Human Resources Committee Chair and Board Chair provide a leadership role in 
carrying out the evaluation process, it involves input from the whole Board.  

31.2 Performance Benchmarks 

The ED has general responsibilities to lead FESBC.  

In addition to the EDΩǎ ƎŜƴŜǊŀƭ ǊŜǎǇƻƴǎƛōƛƭƛǘƛŜǎΣ ŜŀŎƘ year the ED and Board agree on specific 
performance goals and objectives for the ED for the upcoming year. The annual goals and 
objectives typically reflect: 

a) Key performance measures for FESBC developed by the Board for the 
upcoming year related to FESBCΩǎ strategic plan; 

b) Specific goals related to the EDΩǎ ƭŜŀŘŜǊǎƘƛǇ ƻŦ FESBC; and 

c) The EDΩǎ ǇŜǊǎƻƴŀƭ professional development goals.   

31.3 Annual Performance Evaluation 

The EDΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ƛǎ ŜǾŀƭǳŀǘŜŘ ŀƴƴǳŀƭƭȅΦ ¢ƘŜ ED is evaluated on:   

a) Execution of the EDΩǎ responsibilities; and 

b) Achievement of the annual performance goals as set out in the EDΩǎ ŀƴƴǳŀƭ 
goals and objectives. 

31.4 Evaluation Process  

The ED evaluation process involves the following steps:  

31.4.1 In the first quarter of each calendar year, the ED will prepare annual 
performance (SMART) goals and objectives for the upcoming year, specifying 
how progress against each target will be measured. The ED shares those  
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targets with the Human Resources Committee Chair who reviews and, if 
necessary amends them, in consultation with the ED.  The targets are then 
presented to the full Board for discussion, revision if required, and approval.  

31.4.2 Mid-way through the year, the Human Resources Committee Chair, the 
Board Chair and the ED review and discuss the EDΩǎ ǘŀǊƎŜǘǎ ŀƴŘ progress 
against them.  

31.4.3 During the first quarter of each year, the ED evaluation process of the 
ǇǊŜǾƛƻǳǎ ȅŜŀǊΩǎ ŜŦŦƻǊǘǎ ŀƭǎƻ takes place as follows: 

a) The ED prepares a written self-appraisal, rating his or her performance 
against the EDΩǎ ƎŜƴŜǊŀƭ responsibilities and the previously agreed-upon 
annual goals and objectives;  

b) The EDΩǎ ǎŜƭŦ-appraisal is provided to the Human Resources Committee 
Chair; 

c) The Human Resources Committee Chair obtains input from Board 
members as to the EDΩǎ ǇŜǊŦƻǊƳŀƴŎŜΦ CŜŜŘōack may be obtained by way 
of a written input, Board discussion or some other format;  

d) In addition to feedback from Board members, the Board may obtain 
feedback from various stakeholders relevant to FESBC; 

e) All feedback is consolidated by the Human Resources Committee Chair 
and discussed in confidence with the Board; 

f) Following discussion by the Board, the Board Chair and Human Resources 
Committee Chair meet with the ED to provide the ED with a written 
sumƳŀǊȅ ƻŦ ǘƘŜ .ƻŀǊŘΩǎ ŜǾŀƭǳŀǘƛƻƴΤ 

g) The ED may provide the Board with a written response to the review 
through the Human Resources Committee Chair or the Board Chair.  

31.5 Compensation Review 

Following the EDΩǎ ǊŜǎǇƻƴǎŜΣ ƛŦ ŀƴȅΣ ǘƘŜ .ƻŀǊŘ ƻƴ ǘƘŜ ŀŘǾƛŎŜ ƻŦ ǘƘŜ Human Resources 
Committee Chair determines all matters relŀǘŜŘ ǘƻ ǘƘŜ 95Ωǎ ǊŜƳǳƴŜǊŀǘƛƻƴ ƛƴŎƭǳŘƛƴƎ ōƻƴǳǎΣ ƛŦ 
any.  

31.6 Succession Planning 

The purpose of succession planning is to ensure that, as FESBC grows and changes, the right 
leadership is in place for FESBC to achieve its strategic objectives. 

The responsibility for developing the succession plan for the ED is the Board Chair and Human 
Resources Committee Chair. 
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SECTION 4 ς EFFECTIVE BOARD FUNCTIONING 

32.   BOARD MEETINGS 

32.1 Number of Meetings per Year 

In its start-up phase the Board will hold meetings as needed and after the start-up phase, the 
Board will hold a minimum of 4 regular meetings a year. In addition, the Board will hold a 
strategic planning session annually and may hold additional special meetings, as required.  

32.2 Agenda  

The Corporate Secretary (the ED), in consultation with the Board Chair, will develop the agenda 
for each Board meeting. 

Under normal circumstances, the agenda and supporting materials will be distributed to 
Directors sufficiently in advance so Directors can prepare for the meeting. All Directors are free 
to suggest items for discussion at Board meetings and additions to the agenda.  

32.3 Notice  

Notice of Board meetings will be given to Directors a minimum of two working days in advance, 
unless notice is waived, and in practice will give as much notice as is reasonably possible.   

32.4 Information for Meetings  

Material distributed to the Directors in advance of Board meetings should be concise, yet 
complete, and prepared in a way that focuses attention on critical issues to be considered and 
the decisions sought from the Board. Materials assembled in support of Board meetings will be 
coordinated by the Corporate Secretary. All material submitted for consideration by the Board 
become part of the record of the Board, and will be deposited with the Corporate Secretary/ED 
for maintenance, safekeeping and access. 

Reports may be presented during Board meetings by Directors, the ED or by invited outside 
advisors. Presentations on specific subjects at Board meetings should briefly summarize the 
material sent to Directors, so as to maximize the time available for discussion on questions 
regarding the material.  

On major items, the ED or staff will prepare a briefing note that outlines the proposal, the 
major risks, the recommendation, and the main reasons for the recommended decision.  

32.5 Procedures at Meetings 

The following describes general procedures regarding the conduct of meetings:  

32.5.1 The quorum for any meeting of the Board is three Directors; one of whom 
must be an Assistant Deputy Minister.  
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32.5.2 Consensus of the Board will be strived for in decision-making, however, the 
affirmative votes of a quorum at a meeting of the Board are sufficient to pass 
a resolution and for decision-making. 

32.5.3 Each Director is entitled to vote at all Board meetings, unless in a conflict of 
interest (see Section 5 - Code of Conduct and Conflict of Interest Guidelines). 

32.5.4 A Director may participate in a Board meeting by telephone or other 
electronic means that allows the participants to hear each other, and is not 
required to be physically present to be counted as part of the quorum. 

32.5.5 Voting is by a show of hands unless determined otherwise by the Board for a 
particular resolution or to accommodate a Director participating by 
telephone conference call. 

32.5.6 In the event a Board meeting cannot be held due to a lack of quorum, the 
meeting will be deemed to be adjourned to a future date set by the Directors 
present at the meeting.  The date of the adjourned meeting must allow 
sufficient time for notice of adjournment to be given to all Directors. 

32.5.7 A resolution in writing signed by all Directors will be valid and effectual as if it 
had been passed at a meeting of Directors duly called and constituted. 
Consent resolutions may be validly passed by execution by Directors, 
delivered in counterparts and by facsimile. 

32.6 Board Only Meetings 

After regular Board meetings, it is considered best practice for the Board to meet in-camera 
(without any management present).  

The purpose of the in-camera meeting is to identify or discuss any issues not appropriate for 
the public venue, such as issues relating to the EDΩǎ ǇŜǊŦƻǊƳŀƴŎŜ ƻǊ ǘƘŜ .ƻŀǊŘΩǎ ǊŜƭŀǘƛƻƴǎƘƛǇ 
with the ED or senior management. The Board Chair shall immediately communicate with the 
ED any relevant matters raised during the in-camera meeting.  

32.7 Minutes 

The Corporate Secretary (the ED) will provide the Board Chair with the draft minutes of each 
meeting of the Board as soon as reasonably possible after each meeting. The minutes, once 
approved by the Board, serve as the official record of the Board meeting.  

32.8 Board Deliberations and Confidentiality 

The Board recognizes that certain materials for deliberations by the Board should remain in 
confidence with the Board. Directors will respect the provision that the official record of the 
.ƻŀǊŘΩǎ ŘŜƭƛōŜǊŀǘƛƻƴǎ ƛǎ ǇǊƻǾƛŘŜŘ ǘƘǊƻǳƎƘ ǘƘŜ ŀǇǇǊƻǾŜŘ ƳƛƴǳǘŜǎ ƻŦ ǘƘŜ .ƻŀǊŘ meeting. 
Discussions at Board meetings will be treated as confidential by all participants and will not be 
disclosed publicly unless the Board decides otherwise.  
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32.9 Non-Directors at Board Meetings  

The Board appreciates the value of having management, staff or others attend Board meetings 
to provide information and opinions to assist the Directors in their deliberations. The Board, 
through the Board Chair and ED, will determine such attendees.  

32.10 Attendance 

Directors are expected to attend all meetings unless ǘƘŜȅ ŎŀƴΩǘ ŘǳŜ ǘƻ ǳƴŦƻǊŜǎŜŜƴ 
circumstances, in which case they will report this in advance to the Board Chair. 

33.   DIRECTOR ORIENTATION AND PROFESSIONAL DEVELOPMENT 

The Governance Committee Chair, with the assistance of the ED, ensures that there is an 
orientation program delivered to new Directors.  

33.1 Goals 

The goals of the orientation program are to: 

33.1.1 Ensure that each new Director fully understands FESBCΩǎ formal governance 
structure, the role of the Board, its supporting Committees, and the 
expectations in respect of individual performance as set out in the Individual 
Director Position Description (Part 21); 

33.1.2 Help each new Director build an understanding of FESBC, its operations and 
working environment including: 

a) Its strategic goals and initiatives; 

b) Summary details of its principal assets, liabilities, significant 
commitments and stakeholders; 

c) Its structure; 

d) Its major risks and risk management strategy; 

e) Key performance indicators; 

f) Any operational or financial constraints imposed by government or 
otherwise; 

g) The Code of Conduct and Conflict of Interest Guidelines; and 

h) On-site visits, as appropriate. 

33.1.3 Build an understanding of FESBCΩǎ Ƴŀƛƴ ǊŜƭŀǘƛƻƴǎƘƛǇǎΣ ƛƴŎƭǳŘƛƴƎ ǘƘƻǎŜ ǿƛǘƘ 
Stakeholders. 

33.2 Written Material 

The orientation will include a set of written briefing materials including: 

a) The Board Manual; 
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b) The FESBC Employee Handbook and Policy Manual; 

c) The Societies Act Incorporation documents providing for the FESBC 
Constitution and By-Laws; 

d) The FESBC Strategic Plan; 

e) ¢ƘŜ Ǉŀǎǘ ȅŜŀǊΩǎ C9{./ !ƴƴǳŀƭ wŜǇƻǊǘΤ 

f) ¢ƘŜ ŎǳǊǊŜƴǘ ȅŜŀǊΩǎ Annual Operating Plan; 

g) The most recent financial and accountability reports; 

h) A summary of DirectorǎΩ liability insurance and indemnity; 

i) Minutes from a selection of recent Board meetings; 

j) Ledger of Motions, Resolutions and Board Decisions; 

k) A schedule of dates for upcoming Board meetings; 

l) Details of any major litigation or disputes involving FESBC; 

m) Biographical information and contact information for all Directors and the 
ED; and 

n) Copies of minutes from a selection of recent Committee meetings for any 
relevant Committee, as appropriate. 

33.3 Process for New Directors 

Each new Director will be asked to participate in an initial orientation session conducted by the 
Governance Committee Chair and ED.  

An initial orientation session for a new Director will be scheduled immediately after his/her 
appointment takes effect. 

34.   BOARD, BOARD CHAIR AND COMMITTEE EVALUATION 

The Board is committed to Board evaluation designed to provide Directors with an opportunity 
each year to examine how the Board as a whole, ǘƘŜ .ƻŀǊŘ /ƘŀƛǊ ŀƴŘ ǘƘŜ .ƻŀǊŘΩǎ /ƻƳƳƛǘǘŜŜǎ 
are performing and identify opportunities for improvement. 

34.1 Board Evaluation ς Process 

The Governance Committee Chair will recommend to the Board the specific evaluation process 
to be undertaken. The evaluation process will be appropriate to the stage of development of 
ǘƘŜ .ƻŀǊŘ ŀƴŘ ǘƘŜ .ƻŀǊŘΩǎ ŜǾŀƭǳŀǘƛƻƴ ǇǊƻŎŜǎǎŜǎΦ  

The Governance Committee Chair may engage an outside advisor to assist in the design and 
implementation of the Board evaluation process. 

34.2 Board Evaluation ς Goal 

The objective of the Board evaluation process is to assist the Board to:  
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a) Assess the overall performance of the Board and measure the contributions 
made to FESBC by the Board; 

b) Evaluate the mechanisms in place for the Board to operate effectively and 
make decisions in the best interests of FESBC; 

c) Add value to FESBC; and  

d) Enhance and maintain best corporate governance practices.  

34.3 Board Evaluation ς Areas to be Evaluated 

The Board evaluation will be designed to review the effectiveness of the Board. Typical 
assessments will evaluate the following areas: 

a) The appropriateness of the BoardΩǎ composition (the right people with the 
right backgrounds); 

b) The quality of Board meetings including appropriateness, effectiveness and 
sufficiency of: 

i. Topics; 

ii. Time allocation; 

iii. Pre-meeting information packages; and  

iv. Presentations. 

c) Board dynamics, including the quality of the discussion; 

d) The appropriateness and sufficiency of the financial and operational 
reporting;  

e) Quality of the relationship between the Board and the ED; 

f) Effectiveness of the Board Committees and Board Chair; 

g) FESBCΩǎ ǇǊŀŎǘƛŎŜǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ōǳǎƛƴŜǎǎ ŎƻƴŘǳŎǘ ŀƴŘ ŜǘƘƛŎŀƭ ōŜƘŀǾƛƻǳǊΤ 

h) Director training and education;  

i) TƘŜ ŜŦŦŜŎǘƛǾŜƴŜǎǎ ƻŦ ǘƘŜ .ƻŀǊŘΩǎ ǇǊƻŎŜǎǎŜǎ ǿƛǘƘ ǊŜǎǇŜŎǘ ǘƻ ǎǘǊŀǘŜƎƛŎ ǇƭŀƴƴƛƴƎΣ 
risk review, ED evaluation and succession, financial controls; and 

j) TƘŜ .ƻŀǊŘΩǎ ǊŜƭŀǘƛƻƴǎƘƛǇ ǿƛǘƘ stakeholders. 

34.4 Board Chair Evaluation ς Goal 

The objective of the Board Chair evaluation process is to improve the overall performance of 
the Board by providing feedback to the Board Chair.  

34.5 Board Chair Evaluation ς Areas to be Evaluated 

Board Chair evaluation is based on the expectations of the Board Chair set out in the Board 
Chair Position Description (Part 20) and will cover such areas as: 

a) Integrity and ethics; 
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b) Management of Board meetings; 

c) Management of information flow between the Board and the ED; 

d) MŀƴŀƎŜƳŜƴǘ ƻŦ ǘƘŜ .ƻŀǊŘΩǎ ŘŜŎƛǎƛƻƴ-making process;  

e) Relations with Directors;  

f) Relationship with the ED; and  

g) Relationship with the provincial government. 

34.6 Committee Evaluation ς Goal 

The objective of the Committee evaluation process is to improve the functioning of the 
Committee and thus contribute to improving the overall performance of the Board.  

34.7 Committee Evaluation ς Areas to be Evaluated 

Committee evaluation covers such areas as: 

a) TƘŜ ŀǇǇǊƻǇǊƛŀǘŜƴŜǎǎ ƻŦ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ ƳŀƴŘŀǘŜΤ 

b) TƘŜ ŎƻƳǇƻǎƛǘƛƻƴ ƻŦ ǘƘŜ /ƻƳƳƛǘǘŜŜΩǎ ƳŜƳōŜǊǎƘƛǇΤ ŀƴŘ  

c) The contributions of ǘƘŜ /ƻƳƳƛǘǘŜŜ ǘƻ ǘƘŜ .ƻŀǊŘΩǎ ǿƻǊƪΦ 

35.   BOARD SKILLS MATRIX AND SUCCESSION PLANNING 

35.1 Introduction 

The most important factor contributing to Board effectiveness is having Directors with the right 
ŎƻƳōƛƴŀǘƛƻƴ ƻŦ ǎƪƛƭƭǎ ŀƴŘ ŜȄǇŜǊƛŜƴŎŜΦ Lǘ ƛǎ ǘƘŜ .ƻŀǊŘΩǎ ǊŜǎǇƻƴǎƛōƛƭƛǘȅ ǘƻ ŜƴǎǳǊŜΣ ŀǎ ƳǳŎƘ ŀǎ 
possible, that Directors have the required competencies to effectively carry out their roles and 
responsibilities and that there is a planned process to ensure orderly succession of Directors.  

35.2 Board Skills and Experience 

Overall, Directors should have the skills and experience to effectively monitor the performance 
of FESBC and add value and provide support for management in establishing strategy and 
reviewing risks and opportunities. 

The recruitment profile for Directors should be a combination of many factors: personal 
attributes and traits; specific skills and experience; community standing and experience; and 
the diversity of viewpoints that are brought to the table. 

Outlined below are the recommended personal characteristics and specific competencies that 
are viewed as being required for the Board. 

35.3 Recommended Personal Characteristics 

Directors should possess the following personal characteristics: 

a) Integrity and accountability; 
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b) Demonstrated high ethical standards and integrity in their personal and 
professional dealings, and who are willing to act on, and remain 
accountable for, their boardroom decisions; 

c) Informed judgment; 

d) Ability to provide wise, thoughtful counsel on a broad range of issues; 

e) Financial literacy; 

f) Familiarity with processes for evaluating FESBCΩǎ ǇŜǊŦƻǊƳŀƴŎŜΤ 

g) Mature confidence; 

h) Value Board and team performance over individual performance; 

i) Respect for others; 

j) High performance standards; 

k) A history of achievements that reflect high standards for themselves and 
others;  

l) No real, perceived or potential conflicts of interest; and 

m) Ability to achieve a consensus.  

35.4 Board Matrix ς Director Skills and Experience 

DƛǾŜƴ ǘƘŜ .ƻŀǊŘΩǎ ǎǘǊŀǘŜƎƛŎ plan and priorities, and the associated challenges and opportunities, 
the Board should collectively possess the following desired skills and experience, with each 
Director contributing individually to the Board Matrix through varying combinations of the 
following domains: 

a) Previous Board experience; 

b) Government natural resource management programs; 

c) Forest industry leadership; 

d) Understanding of technical issues related to FESBC; 

e) Understanding of FESBCΩǎ stakeholders; 

f) First Nations relations; 

g) Strategic planning; 

h) Risk management; 

i) Finance and internal controls; and 

j) Audit. 

The required competencies are expected to change over time in relation to FESBCΩǎ ŜǾƻƭǾƛƴƎ 
strategic priorities and actions. The Board Matrix should be reviewed and updated annually. 
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35.5 Stewardship Leader Director Recruitment 

In order to provide guidance on the skills and experience required in new Stewardship Leader 
Director candidates, the Board will: 

a) Consider the optimal Board composition as set out in the Board skills and 
experience matrix; 

b) Consider the skills, background and experience of existing (and 
continuing) Directors; and 

c) Identify any gaps (e.g., those qualifications which should be added and/or 
strengthened on the Board).  

The Board will seek to fill vacancies with individuals possessing those skills and experience that 
are identified as gaps.  

35.6 Background Information Made Available to Director Candidates 

The Board makes available to all potential Director candidates copies of the Board Manual, the 
FESBC Strategic Plan and the Society Incorporation documents.  

35.7 Governance Committee 

The Governance Committee Chair guides the work of the Board on Board composition and 
succession.  

36.   DIRECTOR AND OFFICER INDEMNITY LIABILITY INSURANCE  

36.1 Indemnity  

Subject to certain limitations, directors and officers will be indemnified by FESBC in accordance 
with Bylaw 16 against personal liability resulting from their acts or omissions as a Director and 
Officer, provided that they acted honestly in good faith in the best interests of FESBC. 

36.2 Director and Officer Insurance 

FESBC will purchase Director and Officer Liability Insurance to cover potential personal liability 
in an amount sufficient and appropriate for FESBC (Bylaw 16.8).  
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SECTION 5 ς CODE OF CONDUCT AND CONFLICT OF INTEREST GUIDELINES 

37.   STANDARDS OF ETHICAL CONDUCT FOR DIRECTORS OF THE FESBC 

The fundamental relationship between a Director and the organization on which the Director 
serves should be one of trust; essential to trust is a commitment to honesty and integrity. 
Ethical conduct within this relationship imposes certain obligations. 
 
The purpose of these Guidelines is to set out minimum standards of ethical conduct expected 
of all FESBC Directors. 

37.1 Compliance with the Law 

37.1.1 Directors should act at all times in full compliance with all applicable laws. 

37.1.2 In his/her relationship with the organization, no Director should commit or 
condone an unethical or illegal act or instruct another Director, employee, or 
supplier to do so. 

37.1.3 Directors are expected to be sufficiently familiar with any legislation that 
applies to their work to recognize potential liabilities and to know when to 
seek legal advice. If in doubt, directors are expected to ask for clarification. 

37.1.4 Falsifying any record of transactions is unacceptable. 

37.1.5 Directors should not only comply fully with the law, but should also avoid any 
situation which could be perceived as improper or indicate a casual attitude 
towards compliance. 

37.2 Responsibilities of Directors 

37.2.1 Directors will regularly attend meetings and adequately prepare for the other 
duties associated with operation of the Society. 

37.2.2 The conduct and language of Directors will be free from any discrimination or 
harassment prohibited by the Human Rights Code. 

37.2.3 The conduct of Directors will reflect a high standard of courtesy and respect. 

37.2.4 Act honestly and in good faith with a view to the best interests of FESBC. 

37.3 Conflicts of Interest 

37.3.1 In general, a conflict of interest exists for Directors who use their position at 
the organization to benefit themselves, friends or families. 

37.3.2 A Director should not use his or her position within the organization to 
pursue or advance the Director's personal interests, the interests of a related  
person1, the Director's business associate, corporation, union or partnership, 
or the interests of a person to whom the Director owes an obligation. 

                                                      
1 άrelatedέ person means a spouse, child, parent or sibling of a director 
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37.3.3 A Director should not directly or indirectly benefit from a transaction with 
the organization over which a Director can influence decisions made by the 
organization. 

37.3.4 A Director should not take personal advantage of an opportunity available to 
the organization unless the organization has clearly and irrevocably decided 
against pursuing the opportunity, and the opportunity is also available to the 
public. 

37.3.5 A Director should not use his or her position with the organization to solicit 
clients for the Director's business, or a business operated by a close friend, 
family, business associate, corporation, union or partnership of the Director, 
or a person to whom the Director owes an obligation. 

37.3.6 Every Director should avoid any situation in which there is, or may appear to 
be, potential conflict2 which could appear3 to interfere with the DƛǊŜŎǘƻǊΩǎ 
judgment in making decisions in the organization's best interest. 

37.3.7 There are several situations that could give rise to a conflict of interest. The 
most common are accepting gifts, favours or kickbacks from suppliers, close 
or family relationships with outside suppliers, passing confidential 
information to competitors or other interested parties or using privileged 
information inappropriately. The following are examples of the types of 
conduct and situations that can lead to a conflict of interest: 

a) Influencing the organization to lease equipment from a business 
owned by the Director's spouse; 

b) Influencing the organization to allocate funds to an institution where 
the Director or his or her relative works or is involved; 

c) Participating in a decision by the organization to hire or promote a 
relative of the Director; 

d) Influencing the organization to make all its travel arrangements 
through a travel agency owned by a relative of the Director; 

e) Influencing or participating in a decision of the organization that will 
directly or indirectly result in the Director's own financial gain; and 

f) A Director should fully disclose all circumstances that could 
conceivably be construed as a conflict of interest. 

 
 

                                                      
2  άŎƻƴŦƭƛŎǘέ ƳŜŀƴǎ ŀ ŎƻƴŦƭƛŎǘ ƻŦ ƛƴǘŜǊŜǎǘ ƻǊ ŀǇǇŀǊŜƴǘ ŎƻƴŦƭƛŎǘ ƻŦ ƛƴǘerest 
3 άŀǇǇŀǊŜƴǘέ ŎƻƴŦƭƛŎǘ ƻŦ ƛƴǘŜǊŜǎǘ ƳŜŀƴǎ ŀƴȅ ǎƛǘǳŀǘƛƻƴ ǿƘŜǊŜ ƛǘ ǿƻǳƭŘ ŀǇǇŜŀǊ ǘƻ ŀ ǊŜŀǎƻƴŀōƭŜ ǇŜǊǎƻƴ ǘƘŀǘ ǘƘŜ 
director is in a conflict of interest situation. 
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37.4 Disclosure 

37.4.1.1 Full disclosure enables Directors to resolve unclear situations and 
gives an opportunity to dispose of conflicting interests before any 
difficulty can arise. 

37.4.1.2 A Director should, immediately upon becoming aware of a potential 
conflict of interest situation, disclose the conflict (preferably in 
writing) to the Board Chair. This requirement exists even if the 
Director does not become aware of the conflict until after a 
transaction is complete. 

37.4.1.3 If a Director is in doubt whether a situation involves a conflict, the 
director should immediately seek the advice of the Board Chair. If 
appropriate, the board may wish to seek advice from the 
ƻǊƎŀƴƛȊŀǘƛƻƴΩǎ ŜǘƘƛŎǎ ŀŘǾƛǎƻǊ ƻǊ ƭŜƎŀƭ ŀŘǾƛŎŜΦ 

37.4.1.4 Unless a Director is otherwise directed, a Director should immediately 
take steps to resolve the conflict or remove the suspicion that it 
exists. 

37.4.1.5 If a Director is concerned that another director is in a conflict of 
interest situation, the Director should immediately bring his or her 
concern to the other Director's attention and request that the conflict 
be declared. If the other Director refuses to declare the conflict, the 
Director should immediately bring his or her concern to the attention 
of the board chair. If there is a concern with the Board Chair, the issue 
should be referred to the Governance Committee Chair. 

37.4.1.6 A Director should disclose the nature and extent of any conflict at the 
first meeting of the board after which the facts leading to the conflict 
have come to that director's attention. After disclosing the conflict, 
the Director: 

a) Should not take part in the discussion of the matter or vote on any 
questions in respect of the matter (although the Director may be 
counted in the quorum present at the board meeting); 

b) If the meeting is open to the public, may remain in the room, but 
shall not take part in that portion of the meeting during which the 
matter giving rise to the conflict is under discussion, and shall 
leave the room prior to any vote on the matter giving rise to the 
conflict; 

Should, if the meeting is not open to the public, immediately leave 
the meeting and not return until all discussion and voting with 
respect to the matter giving rise to the conflict is completed; and 
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c) Should not attempt, in any way or at any time, to influence the 
discussion or the voting of the Board on any question relating to 
the matter giving rise to the conflict. 

37.5 Outside Business Interests 

37.5.1 Directors should declare possible conflicting outside business activities at the 
time of appointment. Notwithstanding any outside activities, Directors are 
required to act in the best interest of the organization. 

37.5.2 No Director should hold a significant financial interest, either directly or 
through a relative or associate, or hold or accept a position as an officer or 
Director in an organization in a material relationship with the organization, 
where by virtue of his or her position in the organization, the Director could 
in any way benefit the other organization by influencing the purchasing, 
selling or other decisions of the organization, unless that interest has been 
fully disclosed in writing to the organization. 

37.5.3 ! άǎƛƎƴƛŦƛŎŀƴǘ ŦƛƴŀƴŎƛŀƭ ƛƴǘŜǊŜǎǘέ ƛƴ ǘƘƛǎ ŎƻƴǘŜȄǘ ƛǎ ŀƴȅ ƛƴǘŜǊŜǎǘ ǎǳōǎǘŀƴǘƛŀƭ 
enough that decisions of the organization could result in a personal gain for 
the Director. 

37.5.4 These restrictions apply equally to interests in companies that may compete 
with the organization in all of its areas of activity. 

37.5.5 Directors who have been selected to the Board as a representative of a 
stakeholder group or region owe the same duties and loyalty to the 
organization and when their duties conflict with the wishes of the 
stakeholder or constituent, their primary duty remains to act in the best 
interests of the organization. 

37.6 Confidential Information 

37.6.1 Confidential information includes proprietary technical, business, financial, 
legal, or any other information which the organization treats as confidential. 

37.6.2 Directors should not, either during or following the termination of an 
appointment, disclose such information to any outside person unless 
authorized. 

37.6.3 Similarly, Directors should never disclose or use confidential information 
gained by virtue of their association with the organization for personal gain, 
or to benefit friends, relatives or associates. 

37.6.4 If in doubt about what is considered confidential, a Director should seek 
guidance from the Board Chair or the ED. 
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37.7 Investment Activity 

Directors should not, either directly or through relatives or associates, acquire or dispose of any 
interest, including publicly traded shares, in any company while having undisclosed confidential 
information obtained in the course of work at the FESBC which could reasonably affect the 
value of such securities. 

37.8 Outside Employment or Association 

A Director who accepts a position with any organization that could lead to a conflict of interest 
or situation prejudicial to the C9{./Ωǎ interests, should discuss the implications of accepting 
such a position with the Board Chair recognizing that acceptance of such a position might 
require the DƛǊŜŎǘƻǊΩǎ ǊŜǎƛƎƴŀǘƛƻƴ ŦǊom the Board. 

37.9 Entertainment, Gifts and Favours 

37.9.1 It is essential to fair business practices that all those who associate with the 
FESBC as suppliers, contractors or Directors, have access to the organization 
on equal terms. 

37.9.2 Directors and members of their immediate families should not accept 
entertainment, gifts or favours that create or appear to create a favoured 
position for doing business with the organization. Any firm offering such 
inducement should be asked to cease. 

37.9.3 Similarly, no Director should offer or solicit gifts or favours in order to secure 
preferential treatment for themselves or the organization. 

37.9.4 Under no circumstances should Directors offer or receive cash, preferred 
loans, securities, or secret commissions in exchange for preferential 
treatment. Any Director experiencing or witnessing such an offer should 
report the incident to the Board Chair immediately. 

37.9.5 Gifts and entertainment should only be accepted or offered by a Director in 
the normal exchanges common to established business relationships for the 
organization. An exchange of such gifts should create no sense of obligation 
on the part of the Director. 

37.9.6 Inappropriate gifts received by a Director should be returned to the donor. 

37.9.7 Full and immediate disclosure to the Board Chair of borderline cases will 
always be taken as good-faith compliance with these standards. 

37.10 UǎŜ ƻŦ C9{./Ωǎ tǊƻǇŜǊǘȅ 

A Director requires FESBCΩǎ ŀǇǇǊƻǾŀƭ ǘƻ ǳǎŜ ǇǊƻǇŜǊǘȅ ƻǿƴŜŘ ōȅ ǘƘŜ ƻǊƎŀƴƛȊŀǘƛƻƴ ŦƻǊ ǇŜǊǎƻƴŀƭ 
purposes, or to purchase property from the organization unless the purchase is made through 
the usual channels also available to the public. 
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37.11 Responsibility 

37.11.1 FESBC should behave, and be perceived, as an ethical organization. 

37.11.2 Each Director should adhere to the minimum standards described herein 
and to the standards set out in all applicable policies, guidelines and 
legislation. 

37.11.3 Integrity, honesty, and trust are essential elements of FESBCΩǎ ǎǳŎŎŜǎǎΦ !ƴȅ 
Director who knows or suspects a breach of FESBCΩǎ Code of Conduct and 
Conflict of Interest Guidelines has a responsibility to report it to the Board 
Chair. 

37.11.4 To demonstrate determination and commitment, each Director is asked to 
review and declare in writing their comǇƭƛŀƴŎŜ ǿƛǘƘ ǘƘŜ C9{./Ωǎ /ode of 
Conduct and Conflict of Interest Guidelines annually. 

37.12 Breach 

A Director found to have breached his/her duty by violating the minimum standards set out in 
this document may be liable to censure or a recommendation for dismissal by the Board. 

37.13 Where to Seek Clarification 

The Board Chair or the Governance Committee Chair are responsible to provide guidance on 
any item concerning standards of ethical behaviour. 
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SECTION 6 ς ADMINISTRATIVE POLICIES  

The following four Administrative Policies are included in the Board Manual because of their 
particular relevance and guidance to the efficient and effective functioning of the Board, the 
Directors and FESBC as an organization.   
 

38.   INVESTMENT POLICY 

 
 

FOREST ENHANCEMENT SOCIETY OF BC ς INVESTMENT POLICY 
 

1. This Investment Policy applies to all the funds held by the Forest Enhancement Society of 
BC (FESBC) as of April 15, 2016.  The Board of FESBC may choose to revise the Policy over 
time as the business of the FESBC evolves or the funds and assets of FESBC change. 

 
2. The Investment Goal for the FESBC is to maximize the return received for the funds held, 

subject to the following key objectives: 
 
a) The funds must be sufficiently liquid so as not to constrain the expenditure plans of 

the FESBC; specifically, to allow the expenditure of the bulk of the funds over the 
fiscal years 2016, 2017 and 2018. 

b) The funds must be invested in instruments that guarantee the value of the funds at 
all times and that cannot result in a decrease in value at any time. 

 
3. Given the above, at this time, the assets held by the FESBC can only be invested in the 

following categories: 
 
a) Cash held in account with Scotiabank 
b) Guaranteed in investment certificates issued by a Canadian bank, insurance company 

or trust company. 

 
 
 
Approved by Board Motion: May 12, 2016
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39.   COMMUNICATIONS POLICY 

 
 
FOREST ENHANCEMENT SOCIETY OF BC ς COMMUNICATION POLICY  
 
Policy Statement 
The purpose of this policy is to ensure communication from the Forest Enhancement Society of 
BC (FESBC) is clear, consistent, coordinated and meets the needs of the Board, staff, our 
partners and stakeholders. This approach will help us to provide timely, accurate and high-
quality information about our programs, services, initiatives and guidelines. 
 
This Communications Policy will ensure that we are visible, accessible and accountable. FESBC 
communications aims to enhance the profile of our organization and to preserve the integrity 
and respect that our organization has established. 
 
Designated Speakers / Spokespersons 
The Executive Director is the primary spokesperson for the FESBC and the FESBC Board Chair is 
the primary spokesperson for the Board. 
 
The Board of Directors speaks with one voice; although each Director has an important role as 
an ambassador of FESBC, Directors should speak on behalf of FESBC (e.g., to government or the 
media) in his or her capacity as an individual Director. 
 
Official information related to decisions and resolutions made by the Board of Directors and 
any other matters will be communicated to the media by the Executive Director or designate, 
which may include staff as required. 
 
Although the Executive Director is the official designated spokesperson for FESBC, the Executive 
Director may designate others to speak in an official capacity on issues or subjects where they 
have responsibility and expertise. 
 
Individuals ŘŜǎƛƎƴŀǘŜŘ ǘƻ ǎǇŜŀƪ ƻƴ ǘƘŜ C9{./Ωǎ ōŜƘŀƭŦΣ ƛƴŎƭǳŘƛƴƎ ǘŜŎƘƴƛŎŀƭ and subject-matter 
experts, must receive instruction and permission to carry out their responsibilities appropriately 
and effectively, by the Executive Director and/or the FESBC Board Chair, and to ensure the 
requirements of their role and this policy are met. The content of the information and urgency 
of the communication will determine whether instruction and permission is given by the 
Executive Director alone or in conjunction with the Board Chair. 
 
Designated spokespersons have a duty to speak truthfully and openly to the best of their 
knowledge regarding the FESBC, subject to any disclosure restrictions. 
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Public Statements of Personal Opinion 
FESBC staff should refrain from making public statements of personal opinion regarding the 
FESBC and from presenting a personal opinion regarding FESBC as a fact. 
 
Media Relations 
Media inquiries must be directed to the Executive Director. Media responses will be developed 
in consultation with the appropriate content experts and the Board Chair. 
 
In order to provide accurate and timely information, only designated spokespersons are 
authorized to speak to media sources on behalf of the organization. The Executive Director may 
appoint a spokesperson on specific issues. Staff will not speak to the media on behalf of the 
organization without prior authorization from the Executive Director and/or the Board Chair. 
FESBC personnel who are not authorized to act as spokespersons will not respond on behalf of 
the FESBC to any inquiry or initiate communication with the media. 
 
Issues Management Communications Plan 
When the Executive Director or FESBC Board of Directors determine that an emerging issue 
may create a heightened level of media or public interest, a Communications Plan will be 
developed in anticipation in order to provide clarity and coordination for the Board and staff. 
The plan will include; clear description of the issue, FESBC actions in response, timelines, official 
statements from the Board Chair and Executive Director, and (internal) Questions and Answers. 
 
Internal Communication 
Internal communication within the FESBC includes, but is not limited to, communication 
between or amongst the FESBC staff, the FESBC Board of Directors and Committees. Internal 
communication will be respectful, open and collaborative, and take into account the potential 
confidential nature of specific matters. 
 
Electronic Communication 
Electronic communication through email, the Internet and the FESBC website provide 
opportunities for interactive, two-way communication and greatly decrease the response time 
for distribution of information and for receiving feedback. It is important that use of these 
forms of communication be done in a responsible and respectful manner to promote and 
maintain professionalism. 
 
Communication Updates 
The FESBC will distribute and post online communication updates from time to time to disclose 
information that is important or of use to our stakeholders and the public. Communication 
updates will be prepared and reviewed internally ƛƴ ŀŎŎƻǊŘŀƴŎŜ ǿƛǘƘ ǘƘŜ C9{./Ωǎ ŜǎǘŀōƭƛǎƘŜŘ 
practices, including prior review and approval ōȅ ǘƘŜ C9{./Ωǎ .ƻŀǊŘ ƻŦ 5ƛǊŜŎǘƻǊǎ, where 
appropriate. All communication updates must be approved by the Executive Director prior to 
release for distribution and online posting. 
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40.   FINANCIAL CONTROLS AND LEVELS OF SPENDING AUTHORITY
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41.   DIRECTOR REMUNERATION & EXPENSE GUIDELINES 

 
 

Forest Enhancement Society of BC - Board Director Remuneration Policy 
 
Introduction 
 
¢ƘŜ CƻǊŜǎǘ 9ƴƘŀƴŎŜƳŜƴǘ {ƻŎƛŜǘȅ ƻŦ ./ όǘƘŜ ά{ƻŎƛŜǘȅέύ ǿŀǎ ƛƴŎƻǊǇƻǊŀǘŜŘ ƻƴ CŜōǊǳŀǊȅ мсΣ нлмс 
as an independent non-profit society.   On May 12, the Society Board determined, as a 
beneficiary of significant public funding, to operate in the spirit of public crown agencies in 
spite of its independence.  As a fundamental principle contributing to cost-effectiveness 
objectives, this will support application for funding and support from stakeholders and other 
sources in the future.   
 
Background  
 
The Bylaws of the Forest Enhancement Society of BC state:  
 

 

7.2 Remuneration of Directors and Officers and Reimbursement of Expenses 
 
A Director who is an Assistant Deputy Minister is not entitled to any remuneration for acting as a Director.  
A Director who is a Stewardship Leader may receive remuneration as determined by 
the Board from time to time.  All Directors may be reimbursed for all expenses necessarily and 
reasonably incurred by him or her while engaged in the affairs of the Society, provided that all 
claims for reimbursement are in accordance with established policies. 

 

 
During the appointment process an introductory two-page document was provided by the 
Ministry of Forests, Lands and Natural Resource Operations, which included:  
 

 
Remuneration  
 
Directors will be entitled to claim a day rate ($300 for Directors, $350 for the Chair) for meetings 
attended and have their travel costs reimbursed.  
 

 
Treasury Board has published a Directive on remuneration for Directors on Crown Agencies at:  
http://www.fin.gov.bc.ca/ocg/fmb/manuals/TBDirs/TBD3-11.pdf 
 
It provides guidance on the level and conditions for appropriate remuneration based on the 
scope and scale of the agency.    

http://www.fin.gov.bc.ca/ocg/fmb/manuals/TBDirs/TBD3-11.pdf
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Policy 
 
In consideration of the background the following provides for fair compensation of Stewardship 
Leader Directors of the Forest Enhancement Society of BC:  
 

1. Rates:  
 

Position Full Day (3.5+ hours) Half Day (up to 3.5 hours) 
Board Chair $350 $175 

Board Director $300 $150 
 

2. Determination of hours includes travel to and from participation in Society 
activities.  

3. Society Activities include Board Meetings, Annual Meetings, representation of 
FESBC during stakeholder meetings, telephone calls and meetings, preparation of 
correspondence and Society documents, etc.    

4. Timesheets will provide actual hours with an indication of either half or full day 
remuneration.   

5. Expenses will be reimbursed based on the Provincial Guidelines 
 
The Chair and Directors will maintain records of their activities and will submit a timesheet 
monthly by the 5th day of the following month to the CFO for payment.  Timesheets will be 
verified by the FESBC Executive Director.   Directors will be paid as employees and subject to 
appropriate taxes and deductions.  In the event of questions or concerns, the TB Directive will 
be used as guidance.   
 
Expenses will be reimbursed consistent with public service Group II employees.  For further 
details consult the BC Ministry of Finance Core Policy and Procedure Manual at: 
 
http://www.fin.gov.bc.ca/ocg/fmb/manuals/FAP/FAP_C.htm#TE 
 
Given the travel involved, when using a personal vehicle Directors will be reimbursed for the 
lesser of vehicle mileage or equivalent economy airfare available at the time of booking for 
meetings.   
 
Remuneration and expenses will be published on the Society website on an annual basis.   
 
Conclusion  
 
During the startup phase of the Society, individual Directors are investing a significant amount 
of their time outside of actual Board meetings in working through the implementation details, 
communicating with stakeholders, and working with land management staff.  Without that 
commitment of Director time, the Society would not be advancing on delivering its mandate.   
 
 

http://www.fin.gov.bc.ca/ocg/fmb/manuals/FAP/FAP_C.htm#TE
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SECTION 7 ς ACKNOWLEDGMENT AND DECLARATION FOR DIRECTORS ς ANNUAL 
SIGNATORY FORM 

 
I ACKNOWLEDGE that I have received a copy of the FESBC Board Manual.  I have read and 
understand the contents of the Board Manual and declare that I have read and considered the 
Code of Conduct and Conflict of Interest Guidelines for Directors of Forest Enhancement 
Society of British Columbia and I agree to conduct myself in accordance with the Guidelines as 
written.  
 
 

 

 
 
 

5ƛǊŜŎǘƻǊΩǎ bŀƳŜ 
 
 

 Date 

5ƛǊŜŎǘƻǊΩǎ {ƛƎƴŀǘǳǊŜ   
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APPENDIX A ς MINISTRY LETTER DATED MARCH 31, 2016  
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APPENDIX B ς FESBC CONSTITUTION & BYLAWS  

This document will be provided to each Board Member separately. 
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APPENDIX C ς CORPORATE CALENDAR OF FESBC GOVERNANCE REQUIRED EVENTS AND ACTIVITIES  
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