
Director’s Duties
1. Duty of Knowledge 
· Aware of the fundamental purpose of the organization as detailed in the letters patent, charter; 
· Aware of the governance mechanism (bylaws); and
· Understand how the organization puts its purpose into action.

2. Duty of Care
· Act with a “minimum standard of care”;
· Act honestly, in good faith, and with best interests of the organization; 
· Exercise the care, diligence, and skill of a reasonably prudent person; and
· Engage in behaviour in line with the club’s Code of Conduct.

3. Duty of Skill and Prudence
· A director’s skill should be used to the best interest of the organization, depending on the area and level of expertise; and
· A director’s prudence should be to act with practicality and caution, anticipating any probable consequences of a course of action. 

4. Duty of Diligence
· Ensure that the board of directors meets regularly;
· Attend meetings of the board of directors whenever reasonably possible;
· Be thoroughly informed about any decisions the board has to make and ensure that they are provided in a timely manner before the board meeting with all relevant documents including agreements, financial reports and information, legal opinions, and other information necessary to make knowledgeable and informed decisions at the board meeting;
· Exercise independent judgement when voting in all corporate decisions and not simply vote with the majority for no well-informed reason;
· Ensure that minutes of meetings of the corporation accurately reflect any comments or votes in opposition to matters acted upon;
· Carefully review all reports relating to the corporation's financial affairs, including interim and year-end financial statements;
· With the assistance of any senior staff, carefully review and participate in formulating the annual budget and strategic plan;
· Understand and comply with the stated purposes of the corporation as provided for in the letters patent of the corporation;
· Understand and carry out their obligations under the corporation's bylaws, including the requirement to call an annual general meeting and to provide information to the members at that meeting;
· Monitor and supervise the (if any) chief staff person and regularly assess his or her performance;
· Be aware of all internal policies affecting the organization and ensure that certain key policies are in place (such as an investment policy and conflict of interest policy); and
· Be aware of the laws affecting the corporation and obtain necessary legal and accounting advice.


5. Duty to Manage
Includes, but is not limited to:
· Elect officers, appoint and supervise staff*;
· Establish policies and provide guidance;
· Comply with legal requirements;
· Acquire adequate knowledge of the business and useful to the operation of the organization; and
· Directors are responsible for establishing policy, appointing management for implementing them, and for measuring management’s implementation.

*’Staff’ usually meaning the most senior staff, i.e. Sport Executive Director. 
If boards intervene with staff from levels below the Executive Director, the directors are exposed to greater personal responsibility when the acts of the corporation attract liability and cannot fall back to the sometimes available defense that they have fulfilled their duty by the selection and monitoring of a capable Executive Director.

6. Fiduciary Duty
Directors are subject to common law fiduciary obligations that require a person:
· To act honestly and in good faith;
· To be loyal to and to act in the best interests of the sport;
· To avoid any conflict of interest; and
· Subordinate every personal interest to the interest of the sport.

7. Duty to Avoid Conflicts of Interest
Should a director have a personal interest in the same subject matter as the organization or serves on the board of two organizations involved in a transaction, the director must:
· Act in the best interest of the sport;
· Place the organization’s interests first, leaving personal interest second;
· Remain neutral in matters of transaction between the two organizations;
· Must not receive direct or indirect benefits from position at expense of the sport; and
· Declare interest in transaction or event when matter first arises and if absent, at next meeting attended.

8. Duty of Trustees
· A director may not profit from his or her position.

9. Investment Powers
A director may face potential liability with respect to loss on the investment of funds, therefore:
· Must develop policies, including acceptable levels of risk, and ensure that policies are adhered to; and
· Ensure that sufficient specialised proficiency is available or acquired to invest funds.

10. Duty to Act within Scope of Authority
· Know the scope of the position’s authority and permitted activities of the organization*; and
· Know the details of the charter and bylaws dealing with scope of authority and declare opposition at meetings were action is authorized.

*Personal liability may occur when either the director or the sport acts outside its declared activities.

11. Delegation by Directors
· Directors may delegate tasks but shall continue to be responsible for the resulting actions;
· Directors can adopt policies and procedures detailed enough to give adequate guidance with delegated tasks; and
· If an expert is hired, directors have a duty to ensure qualifications are adequate and sufficient.

12. Liability
· The club enters into all contracts, not the individuals;
· Directors must be diligent in matters of new legislation affecting the organization; and 
· Directors may be held liable for failure to keep financial records and failure to meet non-profit guidelines.

13. Protection
· Indemnification - incorporation statues of the association usually provide that directors will be compensated for any loss incurred for the liabilities arising from the performance of their duties (based on the funds of the organization at the very time protection is required);
· Insurance covers most breaches of standard care; and
· Independent advice can be sought, although ensure qualifications of expert are confirmed.

Effective Directors - A Summary

· Know the Provincial Sport Organization's corporate mandate, mission, vision, objectives, operations, and bylaws;
· Always act objectively, and in the best interest of the sport;
· Prepare for all board and committee meeting, by reviewing agenda and reports;
· Attend, and participate in all board and committee meetings;
· Keep careful notes at meetings, and review the minutes of all meetings;
· Insist on the establishment and regular review of operating policies and ensure that staff adhere to them; and
· [bookmark: _GoBack]Obtain outside expert advice whenever necessary.







