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Form 2

The Non-Profit Corporations Act

Certificate of Incorporation
(Original on file)

210843

I hereby certify that

PRINCE ALBERT MODEL FOREST ASSOCIATION INC.

Is this day incorporated and registered under the Non- Profit Corporations Act.
Given under my hand and seal this    8th    day         of            January         1993


SEAL










“SIGNED”










__________________










“Phillip J. Flory, Director
RESOLUTIONS OF THE FIRST DIRECTORS OF

PRINCE ALBERT MODEL FOREST ASSOCIATION INC.

(Original on file)

INCORPORATING DOCUMENTS:
WHEREAS the Corporation has been incorporated under The Non-Profit Corporations Act, R.S.S. 1978, C.N-4.1 and it is desirable that the Certificate of Incorporation and related documentation be filed with the records of the Corporation.

NOW THEREFORE BE IT RESOLVED:

That the Secretary of the Corporation be and is hereby directed to file in the Minute Book of the Corporation, the Certificate of Incorporation issued under The Non-Profit Corporations Act dated the 8th day of January, 1993, together with the Articles of Incorporation, Notice of Directors and Notice of Registered Office, which were also filed with the Director of Corporations at the time of applying for incorporation.

ENACTING BYLAW NO. I
WHEREAS Bylaw No. 1, being “a Bylaw relating generally to the conduct of the affairs of PRINCE ALBERT MODEL FOREST ASSOCIATION INC." has been presented to the Directors.

NOW THEREFORE BE IT RESOLVED:

(a) That the said Bylaw No. 1 be and is hereby enacted as a Bylaw of the Corporation, and;

(b) That a copy of such Bylaw No. 1 be inserted in the Minute Book of the Corporation.

MEMBERSHIP
WHEREAS the following organizations have indicated to the Directors of the Corporation, their desire to become members of the Corporation: 

1. Canadian Institute of Forestry (Saskatchewan Section)

2. Government of Canada (Department of Environment)

3. Federation of Saskatchewan Indian Nations

4. Montreal Lake Indian Band

5. Prince Albert Tribal Council

6. Government of Saskatchewan (Department of Natural Resources)

7. Weyerhaeuser Canada Ltd. (Saskatchewan Division)

NOW THEREFORE BE IT RESOLVED:

That the foregoing seven organizations be the original seven members of the Corporation and that no new members be added to the Corporation unless there is unanimous approval of the said seven existing members, pursuant to the Articles of Incorporation.

OFFICERS:

WHEREAS it is desirable that officers be appointed for the Corporation.

NOW THEREFORE BE IT RESOLVED:

That the following persons be appointed to hold the following offices in the Corporation:


- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -


Name







Position


- - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - - -


JACK SPENCER





President


DAVID DALMAN





Vice President


NORM STEVENSON





Secretary


RICHIE BIRD






Treasurer

CORPORATE SEAL:

WHEREAS it is necessary to approve a form of seal for use by the Corporation.

NOW THEREFORE BE IT RESOLVED:







That the form of seal, an impression of which 








appears in the margin, be and is hereby 








approved for use by the Corporation.

BANKING ARRANGEMENTS:

WHEREAS it is appropriate to establish banking arrangements for the Corporation with the following bank:


Toronto Dominion Bank, 


1301 Central Avenue


Prince Albert, Sask. S6V 4WI

NOW THEREFORE BE IT RESOLVED:

(a) That the Toronto Dominion, 1301 Central Ave. Prince Albert, Saskatchewan, be and is hereby appointed the bank for the Corporation;

(b) That the banking documents presented to the first Directors be and are hereby approved, and the resolutions of the Directors contained therein be and are hereby enacted;

(c) That the President and Secretary of the Corporation be and are hereby authorized and directed to sign such banking documents for and on behalf of the Corporation.

THE FOREGOING RESOLUTIONS made in writing, in lieu of the First Meeting of the First Directors of the Corporation, in accordance with The Non-Profit Corporations Act of the Province of Saskatchewan, effective the 15th day of January, 1993, as witness the signatures of the First Directors hereto.

(Original signatures on file)








“Signed”








NORM STEVENSON








“Signed”








ALPHONSE BIRD








“Signed”








RICHIE BIRD








“Signed”








DAVID DALMAN








“Signed”








LARRY STANLEY








“Signed”








DAVID LINDENAS








“Signed”








JACK SPENCER

UNANIMOUS MEMBERS AGREEMENT






(Original on File)

BETWEEN:

CANADIAN INSTITUTE OF FORESTRY (SASKATCHEWAN SECTION)

-and-

GOVERNMENT OF CANADA (PARKS CANADA)

-and-

FEDERATION OF SASKATCHEWAN INDIAN NATIONS

-and-

MONTREAL LAKE CREE NATION

-and-

PRINCE ALBERT GRAND COUNCIL

-and-

GOVERNMENT OF SASKATCHEWAN

(DEPARTMENT OF ENVIRONMENT AND RESOURCE MANAGEMENT)

-and-

WEYERHAEUSER CANADA LTD. (SASKATCHEWAN DIVISION)

WHEREAS the foregoing seven organizations constitute all of the Members of PRINCE

ALBERT MODEL FOREST ASSOCIATION INC. (hereinafter referred to as the

"Corporation”).

AND WHEREAS the said Members wish to set out certain agreements respecting the

Corporation, mainly the election of Directors.

NOW THEREFORE THIS AGREEMENT WITNESSES:

DECLARATION OF AGREEMENT:

1.1
The Members hereby declare and confirm that this agreement shall constitute a unanimous members agreement, as contemplated by Section 132 of The Non-​Profit Corporations Act 


(hereinafter referred to as the "Act").  The Members covenant and agree to take all steps and do all such acts and things as may be necessary in order to have this agreement so constituted.

1.2
The Members hereby declare and confirm that those provisions in this agreement, pursuant to which they, as Members, have agreed to exercise their voting rights in a specified way, shall constitute a voting agreement as contemplated by the Act.  The Members covenant and agree to take all steps and do all such acts and things as may be necessary in order to have this agreement so constituted.

CONDUCT OF THE AFFAIRS OF THE CORPORATION-ELECTION OF DIRECTORS:

2.1
The Members shall exercise their right to vote in the Corporation so that the Board shall be comprised of seven Directors and so that one and only one nominee of each Member is elected as a Director of the Corporation and is not removed from such office, save as provided in the Articles of Incorporation and the Bylaws of the Corporation.

TERMINATION:

3.1
This agreement shall be terminated on:

(a) The dissolution or other termination of the Corporation;

(b) An agreement in Writing of all the Members.

MISCELLANEOUS:

4.1
The division of this agreement into sections and the heading of each section is for convenience of reference only, and shall not affect the construction or interpretation of this agreement.

4.2
Each of the covenants, provisions, articles, sections, subsections and other subdivisions hereof is severable from every other covenant, provision, article, section, subsection or subdivision hereof, and the invalidity or unenforceability of any one or more covenants, provisions, articles, sections, subsections or subdivisions of this agreement shall not affect the validity or enforceability of the remaining covenants, provisions, articles, sections, subsections and subdivisions hereof.

4.3
This agreement shall enure to the benefit of and be binding upon the Members and their respective legal representatives, successors and permitted assigns.

4.4 Except as provided herein no modification, variation or amendment of this agreement and no waiver of the performance of any of the covenants or obligations of any of the parties shall be effective unless same is effected in writing and executed by all the parties.

4.5
This agreement embodies the entire agreement of the parties hereto with regard to the matters dealt with herein, and no understanding or agreement, verbal or otherwise, exists between the parties with regard to the matters dealt with herein except as herein expressly set forth.

4.6
Time shall be of the essence of this agreement.

4.7
The parties covenant to do all acts and things and execute all documents which may be necessary or of advantage to enforce this agreement according to its tenor and intent.  In particular, the Members covenant to vote so as to give effect to this agreement and to enable the parties to fulfill the covenants herein contained.  The parties further agree to waive notice of any meetings of Members or Directors where reasonable, in order to expedite the holding of such meetings.

IN WITNESS WHEREOF, the Members have hereunto affixed their corporate seals duly attested to by the hands of their proper signing officers and have hereto set their hands and seals, all the

“15th day of January, 1993.”

               
________________________

Original Signed by 

MICHAEL NEWMAN,

CANADIAN INSTITUTE OF FORESTRY (SASKATCHEWAN SECTION)

Original Signed by 

DAVID DALMAN,
GOVERNMENT OF CANADA (PARKS CANADA)

Original Signed by 

WESLEY DANIELS,
FEDERATION OF SASKATCHEWAN INDIAN NATIONS

Original Signed by 

RICHIE BIRD,

MONTREAL LAKE CREE NATION

Original Signed by 

ALPHONSE BIRD,

PRINCE ALBERT GRAND COUNCIL

Original Signed by 

LARRY STANLEY,

GOVERNMENT OF SASKATCHEWAN (DEPARTMENT OF ENVIRONMENT AND

RESOURCE MANAGEMENT)

Original Signed by 

JACK SPENCER,

WEYERHAEUSER CANADA LTD. (SASKATCHEWAN DIVISION)

RESOLUTION OF THE MEMBERS OF

PRINCE ALBERT MODEL FOREST ASSOCIATION INC.
SANCTIONING OF BYLAW NO. 1:

WHEREAS the First Directors of the Corporation have enacted Bylaw No. 1, being "a Bylaw” relating generally to the conduct of the affairs of "PRINCE ALBERT MODEL FOREST ASSOCIATION INC.", and it is necessary that the same be confirmed by the Members.

NOW THEREFORE BE IT RESOLVED:

That “a Bylaw” relating generally to the conduct of the affairs of "PRINCE ALBERT MODEL FOREST ASSOCIATION INC." be and the same is hereby approved, ratified and confirmed as a Bylaw of the Corporation.

DIRECTORS
WHEREAS it is expedient that the First Directors be confirmed as permanent Directors for the Corporation.

NOW THEREFORE BE IT RESOLVED:

That the following be and they are hereby elected Directors of the Corporation to hold office until their successors are elected:

WESLEY DANIELS

ALPHONSE BIRD

RICHIE BIRD

DAVID DALMAN

LARRY STANLEY

MICHAEL NEWMAN

JACK SPENCER

AUDITORS
WHEREAS  The Non-Profit Corporations Act requires the Corporation to appoint an auditor.

NOW THEREFORE BE IT RESOLVED:

That the Corporation appoint PETERSON & REINHARDT to be auditor of the Corporation to hold office until the first annual meeting of the Membership at such remuneration as may be fixed by the Directors, and the Directors be and they hereby are authorized to affix sum remuneration.

THE FOREGOING RESOLUTIONS made in writing, in accordance with The Non-Profit Corporations Act of the Province of Saskatchewan, effective the 15th day of January, A. D. 1993, as witness the signatures of all of the Members of Prince Albert Model Forest Association Inc.

Original Signed by 

MICHAEL NEWMAN,

CANADIAN INSTITUTE OF FORESTRY (SASKATCHEWAN SECTION)

Original Signed by 

DAVID DALMAN,
GOVERNMENT OF CANADA (PARKS CANADA)

Original Signed by 

WESLEY DANIELS,
FEDERATION OF SASKATCHEWAN INDIAN NATIONS

Original Signed by 

RICHIE BIRD,

MONTREAL LAKE CREE NATION

Original Signed by 

ALPHONSE BIRD,

PRINCE ALBERT GRAND COUNCIL

Original Signed by 

LARRY STANLEY,

GOVERNMENT OF SASKATCHEWAN (DEPARTMENT OF ENVIRONMENT AND

RESOURCE MANAGEMENT)

Original Signed by 

JACK SPENCER,

WEYERHAEUSER CANADA LTD. (SASKATCHEWAN DIVISION)

BYLAW No. 1

(Original on file)

A Bylaw Relating Generally to the Conduct of the Affairs of the


“Prince Albert Model Forest Association Inc."

BE IT ENACTED AND IT IS HEREBY ENACTED as a Bylaw of “Prince Albert Model Forest Association Inc.” as follows:

DEFINITIONS AND INTERPRETATION:

1. In this Bylaw and all other Bylaws of the Corporation unless the context otherwise specifies or requires:

(a) "Act" means The Non-Profit Corporations Act, as from time to time amended, and every statute that may be substituted therefore and, in the case of such amendment or substitution, any reference in the Bylaws of the Corporation shall be read as referring to the amended or substituted provisions therefore;

(b) "Articles" means the Articles attached to the Certificate of Incorporation or Continuance of the Corporation, as the case may be, as from time to time amended or restated;

(c) "Bylaw" means any Bylaw of the Corporation from time to time in force and effect;

(d) "Corporation" means the Corporation herein first mentioned, which adopts this Bylaw;

(e) "Debenture" means and shall include bond and vice versa;

(f) "Directors", "Board" and "Board of Directors" means the directors of the Corporation for the time being;

(g) "In writing" and "written" include printing, typewriting, electronic and other modes of representing or reproducing words in visible form;

(h) All terms contained in the Bylaw and which are defined in the Act, shall have the meaning given to such terms in the Act, and;

(i) Words importing the singular number only shall include the plural and vice versa; words importing the masculine gender shall include the feminine and neuter genders; words importing persons shall include bodies corporate, corporations, companies, partnerships, syndicates, trusts and any number of aggregate of persons.

2. The index and headings of this Bylaw and all other Bylaws of the Corporation are inserted for convenience of reference only and shall not affect the construction of the Bylaw or any part thereof.

PURPOSE AND OBJECTIVES

3.1 Whereas the Corporation has or will be entering into an Agreement with Her Majesty the Queen as represented by Natural Resources Canada as to giving effect to the “Forest Communities” Program by establishing the Prince Albert Model Forest as one of a national network of Model Forests, to promote and facilitate the development of partnership in forest management that integrates social, environmental and economic elements.

3.2
The goals of the corporation pursuant to the said agreement are to provide support:

(a) in the delivery of the 4.5-year Forest Communities Program Workplan and Annual Reports,

(b) in the establishment and maintenance of a national network of Model Forests,

(c) to ensure a sustainable and predictable supply of forest based ecological, social and economic benefits through the management of the forest ecosystems and people,

(d) to raise awareness of a commitment to the concepts of sustainability, integrated resource management and ecosystem management among forest users, researchers and managers at the local, regional and international levels.

3.3
The objectives of the corporation pursuant to the said Agreement are:

(a) to accelerate the implementation of sustainable development in forestry of the Model Forest, through the process of integrated resource management;

(b) to apply new and innovative approaches, procedures, techniques and concepts in the management of Model Forest; and

(c) to test and demonstrate on the Model Forest the best sustainable forestry practices using advance technology and forestry practices;

(d) to embrace First Nations Peoples’ traditional knowledge of the natural world and to integrate their knowledge into the process of caring for and managing forest resources;

(e) maintain the Model Forest as a healthy ecosystem;

(f) maintain the Model Forest ecosystem as a renewable and sustainable source of economic and social benefits;

(g) generate employment and revenue from forest based activities;

(h) transfer technology and skills, land ethics and philosophy to forest managers, users and general public;

(i) promote understanding of ecosystems and improve the image of resource management.

REGISTERED OFFICE:

4.
The registered office of the Corporation shall be at Suite 139 – 1061 Central Avenue, Prince Albert, Saskatchewan, but the Corporation may from time to time:

(a) By resolution of the Board of Directors change the address of the registered office of the Corporation within the municipality specified in the Articles, and;

(b) By special resolution change the municipality in which its registered office is located to another municipality in Saskatchewan.

SEAL:

5.
The Seal of the Corporation shall be such as the Board of Directors may by resolution from time to time adopt.

EXECUTION OF CONTRACTS: 

6. Contracts, documents or instruments in writing requiring execution by the Corporation may be signed by any two officers or directors (or in the case of a membership corporation having only one director or officer, the signature of that director or officer), and all contracts, documents or instruments in writing so signed shall be binding upon the Corporation without any further authorization or formality.  The Board of Directors is authorized from time to time by resolution to appoint any officer or officers or any person or persons on behalf of the Corporation either to sign contracts, documents or instruments in writing generally or to sign specific contracts, documents or instruments in writing.  The Board of Directors additionally authorizes the General Manager and or Director and anyone of the Executive (President, Vice-President, Secretary and Treasurer) to sign contracts, documents, or instruments required to implement programs or projects identified in an annual work plan that has been approved by the Board.

7.
The Seal of the corporation may, when required, be affixed to contracts, documents or instruments in writing signed as aforesaid or by any officer or officers, person or persons appointed as aforesaid by resolution of the Board of Directors.

FISCAL YEAR:

8.
The fiscal year of the corporation shall be April lst to March 31st or such or other period of time as the Board of Directors may from time to time by resolution determine.

BANKING ARRANGEMENTS:

9.
The banking business of the Corporation, including without limitation, the borrowing of money and the giving of security therefore, shall be transacted with such credit unions, banks, trust companies or other bodies corporate or organizations as may from time to time be designated by or under the authority of the Board of Directors.  Such banking business or any part thereof, shall be transacted under such agreements, instructions, and delegations of powers as the Board of Directors may from time to time prescribe or authorize.

CONDITIONS OF MEMBERSHIP:

10.
Membership in the corporation shall be limited to those entities, including a business, firm, group, company or association having concern as to the management of forest ecosystems within the area of the Model Forest.

11.
Membership shall be limited to the entities which the incorporators represent and no further applicants shall be entitled to become a member of the corporation, unless there is unanimous approval by all of the existing members in the corporation.

12.
The boundaries of the Prince Albert Model Forest will be set by the Board of Directors.

13.
Any member who ceases to be involved within the area as set out in Article 12, shall cease to be a member of the Corporation.

14.
Any member may withdraw from the corporation by providing the corporation 30 days notice of such intention to withdraw.

15.
The process to become an official partner shall require a letter of request from the agency being represented, a formal presentation to the Board of Directors, and unanimous agreement by all Directors to accept the new partner.

MEMBERS’ MEETINGS:

16.
The Chairman of the Board, if any, or the President, or the directors by resolution may, and the secretary shall upon direction of any of the foregoing, subject to compliance with the Act, the Articles and this Bylaw, at any time call and at any place convene a special meeting of members.

17.
Notice of any meeting of members or any irregularity in any such meeting or in the notice thereof may be waived by any member, the duly appointed proxy of any member and any other person entitled to attend the meeting of members, in any manner and such waiver may be validly given either before or after the meeting to which such waiver relates.  Attendance of any member, duly appointed proxy of any members or any other person entitled to attend the meeting of members is a waiver of notice of the meeting, except where that person attends a meeting for the express purpose of objecting to the transaction of any business on the grounds that the meeting is not lawfully called.

18.
A quorum for any meeting of directors shall be eight (8), but not less than 50% of the total number of members of the Corporation.  Members who are unable to be physically present at meetings may participate by teleconferencing. Business will be carried out at a subsequent meeting if a quorum is not present.  See related Bylaw 1(31). 

19.
The Chairman of the meeting may, with the consent of the meeting, adjourn any meeting of members from time to time to a fixed time and place and subject to the Act, no notice of the time and place for the holding of the adjourned meeting shall be duly constituted if held in accordance with the terms of the adjournment and if a quorum is present thereat.  The persons who formed the quorum at the original meeting are not required to form the quorum at the adjourned meeting.  If there is no quorum present at the adjourned meeting, the original meeting shall be deemed to have terminated forthwith after its adjournment.  Any business may be brought before or dealt with at any adjourned meeting which might have been brought before or dealt with at the original meeting in accordance with the notice calling the same.

20.
Voting at a meeting of members shall be by show of hands except where a ballot is demanded by a member or proxy holder entitled to vote at the meeting, and in case of an equality of votes, the Chairman of the meeting shall both on a show of hands and on a ballot have a second or casting vote in addition to the vote or votes to which he/she may be entitled as a member.

21.
At any meeting, unless a ballot is demanded, a declaration by the Chairman of the meeting that a resolution has been carried or carried unanimously or by any particular majority or lost or not carried by a particular majority shall be conclusive evidence of the fact without proof of the number or proportion of votes recorded in favour of or against the motion.

22.
Votes at meetings of members may be given either personally or by proxy.  At every meeting at which he/she is entitled to vote, every member present in person or by phone shall have one (1) vote of a show of hands.

23.
The directors may from time to time pass regulations regarding the lodging of instruments appointing a proxy at some place or places other than the place at which a meeting or adjourned meeting of members is to be held and for Particulars of such instruments to be telegraphed, cabled, telexed or sent in writing before the meeting or adjourned meeting to the Corporation or any agent of the Corporation appointed for the purpose of receiving such particulars and providing that instruments appointing a proxy so lodged may be voted upon as though the instruments themselves were produced at the meeting or adjourned meeting and votes given in accordance with such regulations shall be valid and shall be counted.  The chairman of any meeting as aforesaid may, in his/her discretion, accept telegraphic, telex, cable or written communication as to the authority of anyone claiming to vote on behalf of and to represent a member notwithstanding that no instrument of proxy conferring such authority has been lodged with the Corporation, and any votes given in accordance with such telegraphic, telex, cable or written communication accepted by the Chairman of the meeting shall be valid and shall be counted.

24.
The chairman, if any, of the Board of Directors, or in his/her absence the President, or in his/her absence, any Vice-President shall preside as Chairman of every meeting of members of the Corporation.  If there is no such Chairman, or if at any meeting he/she is not present within thirty (30) minutes after the time appointed for holding the meeting or is unwilling to act as Chairman, the members present shall choose someone of their number to be Chairman.

DIRECTORS:

25.
There shall be a Board of Directors consisting of not less than seven (7) and not more than twenty (20) directors as determined from time to time by resolution of the directors. The Board of Directors shall manage or supervise the management of the affairs and business of the Corporation and may exercise all such powers and do all such acts and things as may be exercised or done by the Corporation and which are not by the act or other statute, the Articles, the Bylaws or any special resolution of the Corporation expressly directed or required to be done in some other manner.  Board of Directors is appointed by their respective organizations to represent the Prince Albert Model Forest.

26.
Where there is a vacancy or vacancies in the Board of Directors, the remaining directors may exercise all the powers of the Board so long as a quorum of the Board remains in office.

27.
A director’s term of office shall be from the date of the meeting at which he/she is elected until the Annual meeting next following; provided that a retiring director shall retain office until the adjournment or termination of the meeting at which his/her successor is elected unless such meeting was called for the purpose of removing him/her from office as a director in which case the director so removed shall vacate office forthwith upon the passing of the resolution for his/her removal.  Retiring directors, if qualified, are eligible for re-election.

28.
Whenever at any election of directors of the Corporation the full number of directors is not elected by reason of the disqualification, the refusal to act or failure to consent to act as a director or the death of any nominee or nominees, the directors elected may exercise all powers of the Board so long as the number of directors so elected constitutes a quorum.

29.
The office of a director shall be automatically vacated:

(a) If the member who nominated the Director for election ceases to remain a member of the Corporation;

(b) If a director shall resign his/her office by delivering a written resignation to the Secretary of the Corporation;

(c) If he/she is found to become of unsound mind;

(d) If he/she becomes bankrupt or suspends payment or compounds with his/her creditors;

(e) If at a special general meeting of the members a resolution is passed by two-thirds of the members present at the meeting that he/she be removed from office;

(f) On death.

30.
A director shall serve without remuneration and no director shall directly or indirectly receive any profits for his/her position as such, provided that a director may be paid reasonable expenses incurred by him/her in the performance of his/her duty.

MEETINGS OF DIRECTORS:

31.
Meetings of the Board of Directors and of any committee of the Board of Directors may be held at any place to be determined by the directors.  A meeting of the Board of Directors may be convened by the Chairman of the Board (if any), the President or any two (2) directors at any time and the Secretary shall upon direction of any of the foregoing convene a meeting of the Board of Directors.  Except as otherwise provided by the Act and this Bylaw, the directors either as a Board or as a committee thereof may convene, adjourn and otherwise regulate their meetings as they think fit.

32.
Notice of the time and place of each meeting of the Board shall be given in the manner provided in Paragraphs 63 to 67 hereof to each director, in the case of notice given by personal delivery or by telex, telegram, cable or email, not less than forty-eight (48) hours before the time when the meeting is to be held, and in the case of notice given by mail, not less than ninety-six (96) hours before the time when the meeting is to be held; provided that meetings of the Board may be held at any time without formal notice if all the directors are present (including present by way of telephone participation) or if all the absent directors waive notice.

33.
For the first meeting of the Board of Directors to be held immediately following the election of directors at any Annual General Meeting of the members or for a meeting of the Board of Directors at which a director is appointed to fill a vacancy in the Board, no notice need be given to the newly elected or appointed director or directors in order for the meeting to be duly constituted, provided a quorum of the directors is present.

34.
Notice of any meeting of the Board of Directors or of any committee of the Board of Directors or any irregularity in any meeting or in the notice thereof may be waived by any director in any manner, and such waiver may be validly given either before or after the meeting to which such waiver relates.

35.
Any meeting of the Board of Directors or of any committee of the Board of Directors may be adjourned from time to time by the Chairman of the meeting, with the consent of the meeting, to an announced time and place and no notice of the time and place for the holding of the adjourned meeting need be given to any director.  Any adjourned meeting shall be duly constituted if held in accordance with the terms of the adjournment and if a quorum is present thereat.

36.
The directors who formed a quorum at the original meeting are not required to form the quorum at the adjourned meeting.  If there is no quorum present at the adjourned meeting, the original meeting shall be deemed to have terminated forthwith after its adjournment.

37.
A quorum for any meeting of the Board of Directors of the Corporation shall consist of eight (8) present at the meeting of directors or such other number as the directors by resolution from time to time determine.

38.
Questions arising at any meeting of directors shall be determined by a majority of votes of the directors present, and in the case of an equality of votes, the Chairman shall have a second and casting vote.

39.
The chairman, if any, of the Board of Directors, or in his/her absence the President, or in his/her absence, any Vice-President, shall preside as Chairman of every meeting of directors of the Corporation, but if at any meeting the Chairman is not present within thirty (30) minutes after the time appointed for holding same, the directors present may choose one of their number to be Chairman of the meeting.

POWER OF DIRECTORS:

40.
The directors of the Corporation may administer affairs of the Corporation in all things and made or cause to be made for the Corporation, in its name, any kind of contract which the Corporation may lawfully enter into and, save as hereinafter provided, generally may exercise all the powers and do all such other acts and things as the Corporation is by its Articles or otherwise authorized to exercise and do.

41.
The Board of Directors may appoint such agents and engage such employees as it shall deem necessary from time to time, and such persons shall have such authority and shall perform such duties as shall be prescribed by the Board of Directors at the time of such appointment.

42.
The directors shall have power to authorize expenditures on behalf of the Corporation from time to time, and may delegate by resolution to any officer or officers of the Corporation, the right to employ and pay salaries to employees. The directors shall have the power to make expenditures for the purpose of furthering the objects of the Corporation. The directors shall have the power to enter into a trust agreement with a trust company, bank or credit union, for the purpose of creating a trust fund in which the capital and interest may be made available for the benefit of promoting the interest of the Corporation, in accordance with such terms as the Board of Directors may prescribe.

43.
The Board of Directors shall take such steps as they may deem requisite to enable the Corporation to acquire, accept, solicit or receive legacies, gifts, grants, settlements, bequests, endowments and donations of any kind whatsoever for the purpose of furthering the objects of the Corporation.

44.
Directors as such, shall not receive any stated remuneration for their services, but by resolution of the Board of Directors, expenses for their attendance may be allowed for their attendance at each regular or special meeting of the Board of Directors.  Nothing herein contained shall be construed as to preclude any director from serving the Corporation as an officer or in any other capacity and receiving compensation other than salary therefore.  The director shall serve as such without remuneration and no director shall directly or indirectly receive any profit from his/her position as such; provided that the director be paid reasonable expenses incurred by him/her in the performance of his/her duties, and provided further that any director who is engaged in or is a member of a firm engaged in any business or profession may act in and be paid the usual professional costs and charges for any professional business required to be done in connection with the administration of the affairs of the Corporation.

45.
The directors may exercise all such powers of the corporation as are not by The Non-Profit Corporations Act or by this Bylaw required to be exercised by the members at general meetings.

INDEMNITIES TO DIRECTORS AND OTHERS:

46.
Every director or officer of the corporation or other person who has undertaken or is about to undertake any liability on behalf of the corporation or any company controlled by it and their heirs, executors and administrators, estate and effects, respectively, shall from time to time and at all times be indemnified and saved harmless out of the funds of the corporation, from and against:

(a) All costs, charges and expenses whatsoever, which such director, officer or other person sustains or incurs in or about any action, suit or proceeding which was brought, commenced or prosecuted against him/her, or in respect of any act, deed, matter or thing whatsoever, made, done or permitted by him/her, in or about the execution of the duties of his/her office or in respect of any such liability;

(b) All other costs, charges and expenses which he/she sustains or incurs in or about or in relation to the affairs thereof, except such costs, charges or expenses as are occasioned by his/her own willful neglect or default.

OFFICERS:

47.
The officers of the corporation shall be a President, Past President, Vice-President, Secretary and Treasurer and any such officers as the Board of Directors may by Bylaw determine including, but without restricting the generality of the foregoing, an Executive Secretary.  Any two offices may be held by the same person.

48.
The President shall be elected at the Annual Meeting of the members.  Officers other than the President of the Corporation, shall be appointed by resolution of the Board of Directors at the first meeting of the Board of Directors following each Annual Meeting of the members.

49.
The officers of the Corporation shall hold office until their successors are elected or appointed in their stead, or until they vacate their office as per Bylaw 1(28).

DUTIES OF OFFICERS:

50.
The President shall be the chief Executive officer of the Corporation.  He/she shall preside at all meetings of the Corporation and of the Board of Directors.  He/she shall have the general and active management of the affairs of the Corporation. He/she shall see that all orders and resolutions of the Board of Directors are carried into effect.  The Executive Committee: made up of the “officers” of the Board who shall be empowered to make decisions on behalf of the Board, except in regards to the passage of Resolutions and Bylaws.  The Past-President is an ex-officio of the Executive Committee.

51.
The Vice-President shall, in the absence or disability of the President, perform the duties and exercise the powers of the President, and shall perform such other duties as shall from time to time be imposed upon him/her by the Board of Directors.

52.
The Treasurer shall have custody of the funds and securities of the Corporation and shall keep full and accurate accounts of all assets, liabilities, receipts and disbursements of the Corporation in the books belonging to the Corporation, and shall deposit all monies, securities and other valuable effects in the name and to the credit of the corporation in such chartered bank, credit union or trust company, or in the case of securities, in such registered dealer in security as may be designated by the Board of Directors from time to time.  He/she shall disburse the funds of the Corporation as may be directed by proper authority taking proper vouchers for such disbursements, and shall render to the President and directors at the regular meeting of the Board of Directors, or whenever they may require it, an accounting of all the transactions and a statement of the financial position of the corporation.  He/she shall also perform such other duties as may from time to time be directed by the Board of Directors.

53.
The Secretary shall attend all meetings and act as the Secretary of the corporation, and record minutes and maintains the Minute Book of the Corporation.

54.
The General Manager may be empowered by the Board of Directors, upon resolution of the Board of Directors, to carry on the affairs of the Corporation generally under the supervision of the officers thereof, and shall attend all meetings and act as clerk thereof and record all votes and minutes of all proceedings in the books to be kept for that purpose.  He/she shall give or cause to be given, notice of all meetings to the members and of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of Directors or the President, under whose supervision he/she shall be.

55.
The duties of all other officers of the Corporation shall be such as the terms of their engagements call for or the Board of Directors requires of them.

56.
If the office of President, Past President, Vice-President, Secretary, Treasurer, or any other officer shall be or become vacant by reason of death, resignation, disqualification or otherwise the directors, by resolution duly passed at a meeting duly called and held, may elect or appoint an officer to fill such vacancy.

VOTING SECURITIES IN OTHER BODIES CORPORATE:

57.
All securities of any other body corporate carrying voting rights held from time to time by the Corporation may be voted at all meetings of members, bondholders, debenture holders or holders of such securities, as the case may be, of such other body corporate, in such manner and by such person or persons as the Board of Directors of the corporation shall from time to time determine by resolution.  Any two officers of the Corporation may also from time to time execute and deliver for and on behalf of the Corporation proxies and/or arrange for the issuance of voting certificates and/or other evidence of the right to vote in such names as they may determine without the necessity of a resolution or other action by the Board of Directors.

MEETING PARTICIPANTS:

58.
In addition to the aforementioned meeting participants there shall be two additional classes of meeting participants.

(a) Observers shall have the right to attend meetings only through the invitation of members and shall have the right to participate in discussions. However, observers shall have no right to vote at a Members’ Meeting.

(b) Natural Resources Canada – Canadian Forest Service Advisors shall act as the conduit between the Canadian Forest Service and the Prince Albert Model Forest and shall have the right to oversee process, implementation and act as a parliamentarian in Members’ Meetings. Canadian Forest Service Advisors shall also have the right to participate in discussions. However, Canadian Forest Service Advisors have no right to vote at a Members’ Meeting.


MEETINGS:

59.
The Annual or any other general meeting of the members shall be held at the head office of the Corporation or at any place as the Board of Directors may determine and on such day as the said directors shall appoint.

60.
At every Annual Meeting, in addition to any other business that may be transacted, the report of the directors, the financial statement, and if not dispensed with the report of the auditors, shall be presented and a Board of Directors elected and auditors either appointed or the requirement for appointment of an auditor dispensed with, for the ensuing year. The members may consider and transact any business either special or general at any meeting of the members.  The Board of Directors or the President or Vice-President, shall have the power to call, at any time, a general meeting of the members of the Corporation.

61.
Fourteen (14) days prior written notice shall be given to each member of any Annual or special meeting of the members.  Members present in person at a meeting shall constitute a quorum.  Each member present at a meeting shall have the right to exercise one (1) vote.

62.
No error or omission in giving notice of any Annual or general meeting or any adjourned meeting, whether Annual or general of the members of the Corporation, shall invalidate such meeting or make void any proceedings taken thereat, and any member may at any time waive notice of any such meeting and may ratify, approve and confirm any or all proceedings taken or had thereat.  For the purpose of sending notice to any member, director or officer for any meeting or otherwise, the address of the member, director or officer shall be his/her last address recorded on the books of the Corporation.

MINUTES OF BOARD OF DIRECTORS:

63.
The minutes of the Board of Directors shall be available to the general membership of the Corporation.

VOTING OF MEMBERS:

64.
At all meetings of members of the Corporation every question shall be determined by a majority of votes unless otherwise specifically provided by statute or by this Bylaw.

AUDITORS:

65.
The members shall at each Annual meeting appoint an auditor to audit the accounts of the Corporation to hold office until the next Annual meeting, provided that the directors may fill any casual vacancy in the office of auditor.  The remuneration of the auditor shall be fixed by the Board of Directors.

BOOKS AND RECORDS:

66.
The directors shall see that all necessary books and records of the Corporation required by the Bylaws of the Corporation or any applicable statute or law are regularly and properly kept.

NOTICES:

67.
Any notice (which includes any communication or document) to be given (which term includes sent, delivered or served) pursuant to the Act, the Articles, this Bylaw or otherwise to a member, director, officer, auditor or member of a committee of the Board shall be sufficiently given if delivered personally to the person to whom it is to be given or if delivered to his/her latest address as shown on the records of the Corporation or if mailed to him/her at his/her said address by prepaid ordinary mail or airmail or if sent to him/her by facsimile or e-mail.  A notice so delivered shall be deemed to have been sent when it is delivered personally or to the said address as aforesaid; a notice so mailed shall be deemed to have been given when deposited in a post office or public letter box; a notice so sent by facsimile or e-mail shall be deemed to have been given when dispatched or when delivered to the appropriate communication company or agency or its representative for dispatch.  The Secretary may change or cause to be changed the recorded address of any member, director, officer, auditor or member of a committee of the Board in accordance with any information believed by him/her to be reliable.

68.
In computing the time when notice must be given under any provision requiring a specified number of hours' notice of any meeting or other event, the hour of giving the notice and the hour of commencement of the meeting shall be excluded, and in computing the date when notice must be given under any provision requiring a specified number of days' notice of any meeting or other event, the date of giving the notice shall be included.

69.
Where notices or other documents required to be given by the Corporation to its members have been mailed to a member at his/her latest address as shown on the records of the Corporation and where, on three (3) consecutive occasions, notices or other documents have been returned by the post office to the Corporation, the Corporation is not required to mail to the member any further notices or other documents until such time as the Corporation receives written notice from the member requesting that notices and other documents be sent to the member at a specified address.

70.
The signature of any director or officer of the Corporation to any notice may be written, stamped, typewritten or printed or partly written, stamped, typewritten or printed.

71.
A special general meeting and the Annual general meeting of members of the Corporation may be convened by one and the same notice, and it shall be no objection to the said notice that it only convenes the second meeting contingently on any resolution being passed by the requisite majority at the first meeting.

COLLATERAL POWERS AND PROCEDURES:

72.
The Corporation hereby adopts the procedures and interpretations as set out in the Act where this or any other Bylaw of the Corporation do not alter or modify the same.  In the event any inconsistencies or conflict between the Act and this or any other Bylaw arises, such Bylaw shall supersede unless such provision is specifically prohibited by the Act.

ENACTMENT, REPEAL AND AMENDMENT OF BYLAWS:

73.
Bylaws of the Corporation may be enacted, and the Bylaws of the Corporation repealed or amended, by a resolution passed by two-thirds of the Board of Directors present at a meeting of the Board and sanctioned by an affirmative vote of two thirds of the members present in person at a general meeting of which notice specifying the intention to propose the resolution has been duly given.

ENACTED by the Board this 15th day of January, A.D.  1993.

(Original signatures on file)


“Jack Spencer”


PRESIDENT


“Norm Stevenson”


SECRETARY

CONFIRMED by the members in accordance with the Act on the 21st

day of January   A.D. 1993.


“Norm Stevenson”


SECRETARY

GOVERNANCE RESOLUTION NO. 1: AMENDMENT NO. 1 TO BYLAW NO. 1

The Resolution is as follows:

Whereas, Bylaw No. 1, being a bylaw related generally to the Conduct of the Affairs of the “Prince Albert Model Forest Association Inc.” at the time the Corporation was registered (January 1993) under the Saskatchewan Non-Profit Corporations Act as a non-profit corporation, and 

Whereas, it is now deemed necessary to reflect certain changes to the Board structure and certain related duties and functions; therefore,

Resolved, that: the following changes are hereby incorporated as listed herein:

1. Change Bylaw #1(6):  Execution of Contracts.  The Board of Directors additionally authorizes the General Manager to sign contracts, documents, or instruments required to implement programs or projects identified in an annual work plan that has been approved by the Board.

2. Change Bylaw #1(46).  Add to the list of officers the Past President.     

3. Add to Bylaw#1(49).  EXECUTIVE COMMITTEE:  made up of the “officers” of the Board who shall be empowered to make decisions on behalf of the Board, except in regards to the passage of Resolutions and Bylaws.

4. Bylaw #1(53).  Change ‘Executive Secretary’ to ‘Administrator’.

5. Bylaw #1(55).  Add Past President.

6. Bylaw #1 (31 and referenced sections): Add that an email has the same function as a telephone call.
MOTION: That this Governance Resolution to amend Bylaw No. 1 be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________(2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)
SIGNED: ________________________________ (Secretary)

GOVERNANCE RESOLUTION NO. 2: ANNUAL BYLAW REVIEW.

The Resolution is as follows:

Whereas, The Corporation’s Bylaws must be a living document, and 

Whereas, as circumstances change, so must the intent and direction of the Bylaws governing the Corporation be amended to reflect the changes needed; therefore,

Resolved, that the Board of Directors shall establish annually a three-person Governance committee to review the PAMF bylaws and Governance Policies and Guidelines for possible changes, updates, and additions that relate to any changed and/or improved practices of the PAMF, including PAMF Board and Staff Guidelines and Responsibilities.

Resolved, that the chair of the Governance Committee shall be the newly appointed Past President, and the remaining two members of this committee shall be voted in through a nomination/voting procedure conducted by the newly appointed Past President from the members in attendance at each Annual General Meeting.

MOTION: That this Governance Resolution to conduct an annual governance review through a governance review committee be approved by the Board.
Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: _________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)

GOVERNANCE RESOLUTION NO. 3: CONDUCT OF MEETINGS

The Resolution is as follows: 

Whereas, every meeting within an organization needs a guideline or “rules of order” to follow in order produce the best results at meetings; therefore, 

Resolved, that following the completion of careful study, the Prince Albert Model Forest Association Inc. must adopt the ‘Roberts Rules of Order’ for the conduct of its deliberations.

Resolved, that all PAMF meetings, Board, Executive Committee, steering committees, must follow the recommended procedures covered in TAB# 12: Rules of Order for Meetings, commencing immediately.
MOTION: That this Governance Resolution No. 3, the adoption of Roberts Rules of Order, be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________(2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)

GOVERNANCE RESOLUTION NO. 4: RESULTS-BASED MANAGEMENT AND ACCOUNTABILITY FRAMEWORK (RMAF)

The Resolution is as follows:

Whereas, the Prince Albert Model Forest Association Inc. together with the Board of Directors, its staff management and administration, as well as within all steering committees and term work groups, is required by its funding sources to manage and administer its resources and approved work plans within National Model Forest program objectives, and

Whereas, the Board must plan, implement, evaluate, and report on the achievements within its short and long term vision and objectives, and for what it must set down for the staff in the pursuit of these, and

Whereas, the achievement of these objectives are best measured and evaluated through a results-based management and accountability framework; therefore,

Resolved, that the PAMF adopts the use of the RMAF, as outlined in TAB #14: Results-Based Management And Accountability Framework, in all its business affairs and practices, and after the necessary training in the implementation thereof.

MOTION: That this Governance Resolution No.4, to adopt RMAF, be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________
Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)
GOVERNANCE RESOLUTION No. 5: COMMUNICATIONS/OUTREACH

The Resolution is as follows:

Whereas, Communications/Outreach is a key component of the Model Forest program, and, as such, a policy determining the direction and actions of PAMF’s communications and outreach actions is required, and

Whereas, it is noted that under the 2002–03 Contribution agreement, PAMF is required to submit a five-year strategic Communications/Outreach plan and annual work plan by September 15, 2002; therefore,

Resolved that the Communications/ Outreach Program shall be formulated and implemented according to an approved five-year plan and annual work plans, and within the time set by the Contribution Agreement.

MOTION: That this Governance Resolution No. 5, to produce a five-year Communications/Outreach Plan, be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)
GOVERNANCE RESOLUTION N0. 6: PAMF BOARD OF DIRECTORS RESPONSIBILITIES & GUIDELINES

The Resolution is as follows:

Whereas, the general functions of a Board include strategic planning, and directing policy, making decisions, and being responsible to the Corporation and the community it serves, so that the stated objectives of PAMF can be achieved; therefore, 

Resolved, that PAMF Board of Directors Guidelines and Responsibilities covered in TAB #7: Board of Directors Guidelines and Responsibilities be adopted herewith. 

MOTION: That this Governance Resolution No. 6 be approved by the Board.
Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)

GOVERNANCE RESOLUTION N0. 7: OPERATIONS OF PAMF

The Resolution is as follows:

Whereas, the PAMF Board of Directors intends to carry out and successfully achieve the mission, vision and objectives of the organization, and

Whereas, a set of guidelines is required to stipulate responsibilities, accountability functions, job descriptions, job skill requirements, and day-to-day operational procedures covering PAMF human resources; and

Whereas, PAMF human resources are either staff on PAMF payroll, outsourced services, or a combination of both sources; therefore,

Resolved, that staff guidelines and responsibilities covered in TAB #8: Operations of the PAMF, be adopted herewith.

MOTION: That this Governance Resolution No. 7 be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)
GOVERNANCE RESOLUTION NO. 8: GENERAL PROCEDURES

The Resolutions is as follows: 

Whereas, the PAMF Board recognizes its responsibilities in the following areas:
· Ensure that the PAMF Administration is properly trained and able to follow this financial policy.

· Maintain a high level of awareness of financial reporting and internal control objectives and related processes.

· Involve all employees in ensuring compliance with this policy.

· Continuously improve our financial reporting and internal control processes in response to the ever-changing business environment.

· To meet these expectations, including the meeting of reporting deadlines, the following policy is in effect. Therefore,

Resolved, that general administrative/financial procedures in keeping with the obligations of Board members and PAMF staff, as defined and covered in TAB #7: Board of Directors Guidelines and Responsibilities and TAB #8: Operations of PAMF, are adopted herewith.

MOTION: That this Governance Resolution No. 8 be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)
GOVERNANCE RESOLUTION N0. 9: TRAVEL EXPENDITURES

The Resolution is as follows:

Whereas, In the course of the PAMF’s business, travel expenditures will occur that need to be reimbursed to individuals operating on behalf of the PAMF, and

Whereas, a specific policy, with detailed descriptions, is required to ensure the equity and efficiency of these expenditures; therefore,

Resolved, that PAMF adopts the travel expenditure guidelines incorporated within the

Travel Expenses Guidelines as part of TAB #7: Board of Directors Guidelines and Responsibilities.

MOTION: That this Governance Resolution No. 9 be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)
GOVERNANCE RESOLUTION N0. 10: IN - KIND CONTRIBUTIONS

The Resolution is as follows:

Whereas, standardization of reporting In - Kind Contributions is required to have all with the PAMF on a level playing field, and to provide consistency to those involved from the outside, and 

Whereas, the associated definitions are found in the Contribution agreement; therefore, 

Resolved, that PAMF adopts the definition and treatment of in-kind contributions defined in the 2002-2007 Contribution agreement and within TAB #9: In-Kind Contributions. 

MOTION: That this governance Resolution No. 10 be approved by the Board.

Moved by: _____________

Seconded by: ___________

All in favor: ____________ (2/3 majority)

Against: _______________

Date: __________________

SIGNED: ________________________________ (President)

SIGNED: ________________________________ (Secretary)

GOVERNANCE RESOLUTION NO. 11: AMENDMENTS TO BYLAW NO. 1

The Resolution is as follows:

Whereas, Bylaw No. 1, being a bylaw related generally to the Conduct of the Affairs of the “Prince Albert Model Forest Association Inc.” at the time the Corporation was registered (January 1993) under the Saskatchewan Non-Profit Corporations Act as a non-profit corporation, and 

Whereas, it is now deemed necessary to reflect certain changes to the Board structure and certain related duties and functions; therefore,

Resolved, that: the following changes are hereby incorporated as listed herein:

7. Change Bylaw #1(1.g): Replace lithographing, with electronic and other modes of representing or reproducing words in visible form.
8. Change Bylaw #1(3.1):
Whereas the Corporation has or will be entering into an Agreement with Her Majesty the Queen as represented by Natural Resources Canada as to giving effect to the Forest Communities Program by establishing the Prince Albert Model Forest as one of a national network of Model Forests, to promote and facilitate the development of partnership in forest management that integrates social, environmental and economic elements.
9. Change Bylaw #1(3.2 a.): in the delivery of the 4.5-year Forest Communities Program Workplan and Annual Reports
10. Remove Bylaw #1(3.3 h.): develop inventories and operational planning tools for IRM (Integrated Resource Management);
11. Change Bylaw #1(4):
The registered office of the Corporation shall be at Suite 139 – 1061 Central Avenue, Prince Albert Saskatchewan 
12. Include under Bylaw #1(10-14): Conditions of Membership: 
· Process for becoming an official partner – requires letter of request from agency being represented, a formal presentation to the Board of Directors, and unanimous agreement by all Directors to accept the new partner.
13. Change Bylaw #1(??):  Maximum 20 Directors
14. Change Bylaw #1(17):  Quorum will be not less than 8 and at least 50% of the total number of members of the Corporation. Members who are unable to be physically present at meetings may participate by teleconferencing. Business will be carried out at a subsequent meeting if quorum is not present. See related Bylaw 1(31)

15. Change Bylaw #1(21): every member present in person or by phone shall have one (1) vote.
16. Change Bylaw #1(24):  Functioning board consists of not less than 7 and not more than 20

17. Change Bylaw #1(28 c.):  If he/she is found to become of unsound mind. 
18. Change Bylaw #1(32):  from: Annual or general meeting to: Annual General Meeting
19. Change Bylaw #1(36):  Quorum will be not less than 8 and at least 50%

20. Change Bylaw #1(36):  A quorum for any meeting of the Board of Directors of the Corporation shall consist of eight (8) present at the meeting of directors either physically or by teleconference or such other number as the directors by resolution from time to time determine.  
21. Change Bylaw #1(48): shall hold office until their successors are elected or appointed in their stead, or until they vacate their office as per Bylaw #1(28).
22. Change Bylaw #1(53):  Change Administrator to General Manager 
23. Change Bylaw #1(after 56): Create two new levels of Meeting Participants:
Observer:

- 
can not vote

- 
attends meetings by invitation of members only

- 
can participate in discussions

Natural Resources Canada – Canadian Forest Service Advisor:

· Can not vote
· Oversees process, implementation and acts as parliamentarian

· Acts as the conduit between Canadian Forest Service and the PAMF

· Can participate in discussions

24. Change Bylaw #1(65):  Notices- replace telegram or cablegram with e.mail  
MOTION: That this Governance Resolution to amend Bylaw No. 1 be approved by the Board.

Moved by: ____Gord Vaadeland_________

Seconded by: ___Mark Johnston_________

All in favor: ___Carried__(2/3 majority)

Against: _____None_____

Date: ___June 10th, 2008_____

SIGNED: ___Original Signed by Mark Johnston_ (President)
SIGNED: ____ Original Signed by  Ronald Burns_ (Secretary)

GOVERNANCE RESOLUTION NO. 12: ANNUAL BYLAW REVIEW.

The Resolution is as follows:

Whereas, The Corporation’s Bylaws must be a living document, and 

Whereas, as circumstances change, so must the intent and direction of the Bylaws governing the Corporation be amended to reflect the changes needed; therefore,

Resolved, that the Board of Directors shall establish annually a three-person Governance committee to review the PAMF bylaws and Governance Policies and Guidelines for possible changes, updates, and additions that relate to any changed and/or improved practices of the PAMF, including PAMF Board and Staff Guidelines and Responsibilities.

Resolved, that: the following changes are hereby incorporated as listed herein:

Resolved, that the chair of the Governance Committee shall be a member of the Executive Committee, and the remaining two members of this committee shall be appointed by the Board of Directors at one of their regular meetings.
MOTION: That the changes to this Governance Resolution, specifically the composition of the governance review committee and its nomination procedure be approved by the Board.
Moved by: __Cliff Buettner_____

Seconded by: _
Larry Stanley___
All in favor: _
Carried__(2/3 majority)

Against: ___
None___

Date: ____June 10th, 2008_

SIGNED: _Original Signed by Mark Johnston_(President)

SIGNED: __ Original Signed by Ronald Burns (Secretary)

BOARD OF DIRECTORS MEMBERS
Dr. Mark Johnston

President

Saskatchewan Research Council

15 Innovation Blvd

Saskatoon SK  S7N 2X8

johnston@src.sk.ca
Tel:(306) 933-8175
Fax:(306) 933-7817
Cliff Buettner 
Vice-President

Prince Albert Grand Council

Box 2350

Prince Albert SK  S6V 6Z1

cbuettner@pagc.sk.ca
Tel:(306) 953-7217
Fax:(306) 922-5544
Larry Stanley 
Treasurer

Saskatchewan Ministry of Environment

Box 3003

Prince Albert SK  S6V 6G1

larry.stanley@gov.sk.ca
Tel:(306) 953-2247
Fax:(306) 953-2360

Ron Burns

Secretary

First Nation Island Forest Management Inc.

1519 McIntosh Drive

Prince Albert SK  S6V 7B6

Tel:(306) 987-2605

Michael Bendzsak

Saskatchewan Forest Centre

1061 Central Avenue

Prince Albert SK  S6V 4V4

mbendzsak@saskforestcentre.ca
Tel: (306) 765-2869
Fax:(306) 765-2844
Ryan Kay

Federation of Saskatchewan Indian Nations

Box 2350

Prince Albert SK  S6V 6Z1

ryan.kay@fsin.com
Tel:(306) 953-7217
Fax:(306) 922-5544
Keith Dodge

Saskatchewan Forestry Association

1718 Barton Drive

Prince Albert SK  S6V 7W3

info@whitebirch.ca
Tel:(306) 953-7076
Fax:(306) 764-7463
Nick Toporowski

Resort Village of Candle Lake

Box 114

Candle Lake SK  S0J 3E0

topnjj@sasktel.net
Tel:(306) 929-2236; 929-2641
Fax:(306) 929-2201
Ralph Court

Weyerhaeuser

Sort 207 Hwy #9 South, Box 40

Hudson Bay SK  S0E 0Y0

ralph.court@weyerhaeuser.com
Tel:(306) 865-1825; 961-6616
Fax:(306)
Tom McKenzie

Lac La Ronge Indian Band

Box 480

La Ronge SK  S0J 1L0

TJM.KDC@sasktel.net
Tel:(306) 635-2310
Fax:(306) 635-4455
David Stevenson

Canadian Institute of Forestry – 

Saskatchewan Chapter

Box 1720

Prince Albert SK  S6V 5T3

david.stevenson@gov.sk.ca
Tel:(306) 953-2317

Fax:(306)



Ed McLean

Prince Albert National Park

Box 100

Waskesiu SK  S0J 2Y0

ed.mclean@pc.gc.ca
Tel:(306) 663-4537
Fax:(306) 663-5424
Crystal Clarke

First Nation Agricultural Council of Saskatchewan

134-335 Packham Avenue

Saskatoon SK  S7N 4S1

crystal@fnacs.ca
Tel: 1-866-233-3358; (306) 978-8872
Fax:(306) 978-0115
Gord Vaadeland

Sturgeon River Plains Bison Stewards 
Big River, SK  S0J 0E0
vaadeland@sasktel.net
Tel:(306) 469-2356
Fax:(306)
Shirley Ann Rogers

City of Prince Albert and Prince Albert Regional Economic Development Authority

City Hall

1084 Central Avenue

Prince Albert SK  S6V 7P3

sarogers@citypa.com
Tel:(306) 953-4383
Fax:(306) 953-4380
Darryl Sande

Independent Forest Operators of Saskatchewan

101 – 1061 Central Ave.

Prince Albert SK  S6V 4V4

darryl@pipestonecreek.com
Tel:(306) 929-2449; 961-8933

Fax:(306) 961-8933

BOARD OF DIRECTORS GUIDELINES
1. GENERAL FUNCTIONS

The general functions of a board are to plan and direct policy, make decisions, and be responsible to the organization and the community it serves, so that the stated vision, goals, and objectives of the organization can be obtained.  Each board member brings a diversity of talent, experience, skills, interest, and socio-economics background.  The Board should be:

1. composed of persons vitally interested in the work of the organization;

2. representative of the areas of concern the organization serves; 

3. fiscally responsible for the organization; and

4. accountable to the community.

2. BASIC RESPONSIBILITIES

2.1 POLICIES AND PROGRAMS

1. Manage and/or supervise the management of the affairs and business of PAMF, on a long-term (goal setting) basis.

2. Direct the organization according to the stated Bylaws and policies.

3. Formulate the vision and objectives of PAMF.

4. Appoint agents and engage employees, outlining their duties/tasks to be performed, and the criteria they will be evaluated on.

5. Specifically authorize expenditures, delegate responsibility, and solicit/receive legacies, gifts, grants, settlements, bequests, endowments, and donations.

6. Develop long and short-range objectives, and approve programming to meet them.

7. Establish priorities of programs and services within funding resources available.
8. Be aware of current partner and community needs and trends so that they may be reflected in the organizations policies and programs.

9. Evaluate regularly: policy development, program effectiveness, Board and Staff performance within the Results-Based Management and Accountability Framework (RMAF).

10. Interpret formally and informally, the organization to the community.
3. FINANCIAL RESPONSIBILITIES

1. Plan for and acquire sufficient resources to operate the organization effectively.

2. Approve and monitor the organization's operating budget.

3. Be responsible to the community, partners and sponsor(s) for the efficient management of PAMF funds.

4. Review and audit results of contracts for services negotiated by the General Manager.

5. Maintain accurate financial records in proper accounting order and report regularly.

6. Have audited financial reports.

7. Ensure the organization is adequately covered by liability insurance.

“Boards are employers.  They should never give up responsibility - just delegate it."
4. BOARD MEMBERS

4.1 GENERAL FUNCTIONS OF A BOARD MEMBER

1. Have a commitment to and an understanding of the vision, policies, objectives and programs of the PAMF.

2. Represent PAMF in the community.

3. Acquire a clear understanding of the organization's financial position.

4. Serve in a volunteer capacity, without remuneration or profit.

5. Be able to work and participate within a group.

4.2 RESPONSIBILITIES OF A BOARD MEMBER

1. Be an active and committed participant in the affairs of PAMF and to serve as a champion of mandates, responsibilities and objectives within his/her organization.

2. Be involved at Board meetings, asking questions, discussing issues, participating in decision-making, reacting to ideas, and exercising initiative.

3. Know and maintain the lines of communication between Board and Staff.

4. Know the roles and responsibilities of the Board and Staff.

5. Participate energetically in recruiting new Partners and accessing resources for PAMF fund raising.

6. Be responsible for the continuing self-education and growth; know the community and its resources; be aware of community trends and clientele needs.

7. Be regular and punctual at all Board meetings, and fully informed about the background issues in order to discuss them responsibly.

8. Give the Chairman notice if unable to attend a meeting. AND, after missing three meetings consecutively, a Board member can be requested to step down and nominate a replacement.

9. Notify the Chairman well in advance if reporting or raising issues at the Board meeting, to ensure proper items are placed on the agenda and all Board members can prepare for the discussion.

10. Have a working knowledge of the Rules of Order adopted for meetings.

11. Maintain Board business confidentiality.  If a problem arises, discuss it with the President.

5. BOARD EXECUTIVE
The Executive Committee shall consist of the officers of the association including the President, Vice President, Treasurer, Secretary, and Past President.

PRESIDENT

1. Preside over all Board and Board Executive meetings, using the accepted Rules of Order.

2. Has the general and active management of all PAMF affairs.

3. Regularly reminds Board members of the vision, goals, and objectives of the PAMF.

4. Ensures all meeting agendas are set and in the hands of the Board members well in advance of actual meeting.

5. Ensure all orders and resolutions from the Board meetings are carried out.

6. Be an ex-officio member of all committees.

7. Term of office is two years with possibility of re-election.

VICE PRESIDENT

1. Assists the President in all of his duties. This person is appointed through a nominations committee process chaired by the immediate past president at the annual general meeting, or at a special meeting called for this purpose.

2. In the absence of the President, performs all of his/her duties.
3. Term of office is two years with possibility of re-election.

TREASURER

1. Keep and monitor all aspects of the PAMF finances and transactions.

2. Regularly report the state of PAMF finances to the Board and Board Executive.

3. Ensure the accountability of all PAMF financial transactions and liability coverage.

4. Be responsible for the In-kind Contribution Reporting.

SECRETARY

1. Maintain the Minute Book of the Corporation.

2. Ensure all agenda and meeting minutes' documentations are accurate, up to date, and distributed in a timely manner.

3. Be the official corresponding contact for sending/receiving communications, to and from the Board and Board Executive.

PAST PRESIDENT

1. Act as a voice of experience at all Board Executive meetings.

2. Regularly remind the Board members of the vision and objectives of the PAMF.

3. Assist the President in all of his duties and responsibilities when required.

4. Ex-officio member of the Executive Committee.

5. Chair the Nomination committee. At the annual general meeting, at the conclusion of his/her president’s duties, this person will assume the role of past president. The President and Vice-President shall be elected a two (2) year term position.  Following this, he/she will call for nomination of a vice president for the ensuing year, realizing that this vice president is appointed president at the next annual general meeting. Once this business is completed, the immediate past president then calls for nominations from general members present to fill the two remaining governance committee positions for the following year.

6. TRAVEL GUIDELINES

GENERAL

Not withstanding any of the foregoing, the following, Travel, is covered by Treasury Board Guidelines.
PROCEDURES

All travel arrangements and bookings for PAMF business must be authorized in advance by the Board of Directors, Board Executive, and/or the PAMF General Manager.

· The General Manager is responsible for the granting of permission for all staff travel in pursuit of corporate interests.  

· Employees will be reimbursed mileage for the use of their vehicles, based on actual use at the Treasury Board of the Government of Canada’s rate.  An expense form must be submitted.

· Meals and incidentals will be reimbursed based on Treasury Board Guidelines.  Any extraordinary meal expenses must be approved by the Board Executive and/or General Manager. Any entertainment costs must satisfy two conditions: 1) the entertainment is expected to result in some specific business benefit; and 2) there is a substantial business discussion before, during, or immediately following the entertainment event.

· Travel advances must be approved by the Board Executive and/or General Manager, and advance monitored against Travel Expense Claims.

· Properly signed and authorized Travel Expense Claim Forms are required with all relevant original receipts.

OPERATIONS OF PAMF

1. BOARD/STAFF RELATIONS – AN OVERVIEW

The existing partners will appoint a Board member to represent their particular interests. The Board normally will meet 10 times per year.  The Executive Committee of the Board will serve as the primary liaison between the office of PAMF and the Board, and will normally meet as required. Generally, the Board will be responsible for approving annual work plans and other strategic initiatives that may arise, while the Executive Committee will have the authority to approve expenditures and redirect funding as required within approved work plans and RMAF forecasts. It will also review and provide recommendations to the Board regarding annual work plans and other strategic initiatives. It will establish Board agendas and approve applications by new partners. Part of the monthly agenda will be the review of the general manager’s report, including a review of the financial statements, together with a determination that resources are in place for the next month’s work plan.

The PAMF General Manager is responsible for Administration of Finances and Management of Projects/Operations.

Management of projects/operations will typically include:

· Supporting the work of steering committees;

· Directing and implementing the work of the Beyond Our Boundaries working group, including Aboriginal capacity building;

· Directing all office infrastructure and services, including periodic reports and budgets required as part of the Contribution agreement;

· Implementing operations attached to the Communications and Outreach action plan;

· Establishing and maintaining the RMAF system and monitoring of success indicators (in support of steering committee functions);

· Development of associated funding sources and following through with the necessary documentation and project implementation;

· Keeping the Executive Committee fully informed of all issues and progress respecting the PAMF program and measures of success;

· Supervising outsourced operations and services; and
· Otherwise ensuring the achievement of the objectives designated for the PAMF.
The Administration of Finances includes, but is not limited to:

· Maintaining a record of inventory, which includes equipment, records, and reports;

· Maintaining accounting records and bank reconciliation’s;

· Ensuring that within office communications are efficient and effective;

· Preparing periodic reports required as part of the PAMF program delivery;

· Maintenance of filing system, both manual and digital;

· Storage, maintenance, protection and archiving PAMF historical documents, which include the annual report, work plan, financial records, and research reports; and

· Assisting the Executive Committee and the Board of Directors business.

These functions will be carried out through either a staff member or service contract.  The Executive Committee of the Prince Albert Model Forest will provide direction and regular evaluations to the General Manager.  The process for obtaining staff and services are described below.

Figure 1.  Proposed Organization Chart*
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The purpose of the Governance Policy and Guidelines Manual is to ensure that the management of 

the affairs of the Prince Albert Model Forest is open and transparent.

 

 

Governance Policy and Guidelines were originally brought into force thro

ugh Bylaws of the 

Corporation enacted by a resolution passed by two
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thirds of the Board of Directors at a meeting of 
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-
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the 2002 annual general meeting of which 
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d sanctioned 
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condition of contractual arrangements with all contractors.

 

 

All incidents of non
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compliance shall be reported to the Past President in confidence.  The Past 
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ines Review Committee, shall work to 

resolve such reported incidents.

 

 

 

 

______________________

 

Dr. Mark Johnston

 

President

 

 

 

*Further refinement of the PAMF function and structure will be implemented as the Forest Communities Program evolves.
2. STAFFING PROCESS

Under defined conditions, the PAMF will require staff to complete certain functions.  The following staffing process will be followed.

· The proponent of the staffing action will be required to complete a justification for the position.  Within the justification they will need to include a list of duties, length of term, and what other options were considered to complete the duties;

· The justification will be presented to the Board for approval.

· Once approved, the proponent will be required to complete a job description, statement of qualifications (SOQ), evaluation criteria for candidates and sources of funding.  Funds that come from the PAMF will need to be identified and approved in the Annual Work Plan.

· The Executive Committee will review the job description, SOQ, and evaluation criteria. If they are found to be complete, approval will be given to proceed with the staffing action.

· The proponent will be responsible for carrying out the staffing action which includes advertising the position, evaluating resumes, carrying out the interviews, and completing the evaluations; 

· The proponent will present the results from the competition to the Executive Committee prior to awarding the position;

· When the individual is hired, a contract will be written and signed by both parties identifying the conditions of employment.  At the same time, goals will be set for the employee as well as an evaluation schedule.

3. OUTSOURCED OPERATIONS AND SERVICES

In most cases, functions and services will be outsourced. To ensure this is an open, fair and meets the needs of the PAMF the following process will be followed:

· The proponent of the function/service will be required to complete a justification for the position.  Within the justification they will need to include a list of duties, length of term, and what other options were considered to complete the duties;

· The justification will be presented to the Board for its approval;

· Once approved, the proponent will develop a terms of reference to be reviewed by the Executive Committee prior to tendering the project.  The Terms of Reference will include the evaluation process or justification for sole source where appropriate;

· The Executive Committee will review the information.  If complete, it will be approved for tendering;

· The proponent will be responsible for completing the tendering process, which includes advertisement, and evaluation of the submissions. The results will be forwarded to the Executive Committee for their review and filed in the PAMF Office;

·  The contract will then be awarded;

· Work contracts will incorporate conditions as outlined in TAB # 10; also, including statements of qualifications, annual work plans with goals, and terms of reference;

· All major works to be defined in terms of inputs/outputs and outcomes;

· All major works to include procedures for evaluation of performance annually, and at the completion of the contract, and within standard contract specifications.

PAMF IN-KIND CONTRIBUTION GUIDELINES
1. GENERAL

DEFINITION:  Time spent participating in the affairs of PAMF.

“Direct contributions” should support the PAMF’s objectives. Within CMFN a direct contribution means an expenditure towards a Model Forest goal and objective, that a Model Forest would normally have budgeted for if a partner or supporter did not provide it for the Model Forest.

Reimbursements for travel for PAMF authorized activities will be addressed in the Financial Process section.  Contributors receiving reimbursement will not include travel costs on their In-Kind reports. In-kind days reported in the performing of PAMF tasks and programs normally recorded to the nearest half days. Two sample In-kind Contribution forms are attached. Each column may be totaled for calculating time, travel expenses, as well as the final contribution total.  

2. ROLES

In the absence of existing organization specific rate schedules the following rate schedule will normally be used.

•
$400 per diem for Board Directors

•
$400 per diem for professional or technical personnel participating in the affairs of the PAMF

•
$200 per diem for support staff participating in the affairs of the PAMF

•
As per Treasury Board Guidelines
•
Some capital supplies/materials as per actual costs when provided to PAMF to support the affairs of PAMF as approved in the annual work plan.

3. FORMS

A sample In-Kind Contribution Report Form is enclosed with a few examples to help in determining what to enter.  These reports would normally be submitted electronically semi-annually.  The PAMF shall keep these reports on record for each contributor and the Board President, Treasurer, and General Manager shall ensure that they are completed fully.

PRINCE ALBERT MODEL FOREST ASSOCIATION INC.
In-Kind Contribution Report
	Date
	Location
	Item
	PAMF Meeting Days @ $400/day
	Travel

Expenses
	Project

Tech Days

@ $400/day
	Support

Staff Days

@ $200/day
	PAMF

Business Days

@ $400/day
	Materials/

Supplies
	Total

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Totals
	
	
	
	
	
	
	


Partner Signature 






Date 






Authorized
       






Date 





PRINCE ALBERT MODEL FORET ASSOCIATION INC.
In-Kind Contribution Report   SAMPLE #1
	Date
	Location
	Item
	PAMF Meeting Days @ $400/day
	Travel

Expenses
	Project

Tech Days

@ $400/day
	Support

Staff Days

@ $200/day
	PAMF

Business Days

@ $400/day
	Materials/

Supplies
	Total

	Feb.

5/02
	Prince

Albert
	Board

Meeting
	.5 x $400
	$120
	
	
	
	
	$  320.00

	Feb.

12/02
	Prince

Albert
	Board Exec.

Meeting
	.5 x $400
	$120
	
	
	
	
	$  320.00

	Feb.

13/02
	Prince

Albert
	Press

Conference
	
	
	
	
	.5 x $400
	
	$  200.00

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Totals
	$   400.00
	$  240.00
	
	
	$  200.00
	
	$  840.00


Partner Signature 

A.B.C. Inc.



Date 
December 2003



Authorized
       

Treasurer



Date 
March 2, 2004



PRINCE ALBERT MODEL FOREST ASSOCIATION INC.
In-Kind Contribution Report   SAMPLE #2
	Date
	Location
	Item
	PAMF Meeting Days @ $400/day
	Travel

Expenses
	Project

Tech Days

@ $400/day
	Support

Staff Days

@ $200/day
	PAMF

Business Days

@ $400/day
	Materials/

Supplies
	Total

	Feb.

21/02
	Prince

Albert
	IRM Project


	
	$760-Items Att.
	20 x $400
	6 x $200
	
	$1,200-Items Attached
	$11,160

	Feb.

22/02
	Prince

Albert
	Steering Committee Mtg.
	.5 x $400
	    
	
	
	
	
	$200

	Feb. 24 &

25/02
	Saskatoon


	Model Forest

Conference
	
	
	
	
	2 x $400
	
	$800

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	
	
	

	Totals
	$  200.00
	$   760.00
	$ 8,000.00
	$ 1,200.00
	$   800.00
	$ 1,200.00
	$12,160


Partner Signature 

A.B.C. Inc.



Date 
December 2003
Authorized
       

Treasurer



Date 
March 2, 2004



CONFLICT OF INTEREST GUIDELINES FOR

PRINCE ALBERT MODEL FOREST
1. GENERAL

Prince Albert Model Forest (PAMF) must protect itself and its associates and staff from any of the following:

· personal gain from public funds;

· compromise of Model Forest priorities due to financial considerations;

· unfair access by a company to information or technology;

· compromise of scientific objectivity in the conduct of research;

· compromise of appropriate controls in the conduct of research such that research subjects could be harmed;

· use of PAMF facilities for private gain.

As skill and good judgment are required in order to recognize conflict of interest situations, Board members and staff are advised to consult with a trusted colleague or friend when in doubt.
2. DEFINITIONS

1. Conflict of Interest: A situation in which a person has a private or personal interest, sufficient to appear to influence the objective exercise of his/her official duties.

2. Apparent Conflict of Interest: A situation where a reasonable person would think that the professional's judgment is likely to be compromised.

3. Potential Conflict of Interest: A situation that may develop into an actual Conflict of Interest.

3. GUIDELINES FOR BOARD MEMBERS

Often the Board may require the services of an outside consultant or organization to complete a project or task.  Much of the work of PAMF is undertaken through contract services or temporary staff.  Occasionally individual partners or organizations actively participating on committees or PAMF may be interested in undertaking the work on behalf of PAMF.

In these situations the following guidelines can be observed for tendering processes:

In such cases an independent assessment of fair market value should be undertaken using the following guidelines while the interested partners excuse themselves from the decision-making cycle.

1. When work is well known a tender-like process may be used. Invitational or public tenders are acceptable and may include well documented telephone conversations. 

2. Normally three potential vendors would be included in this process.

3. When work is not well known a RFP process may be used normally by invitations to three potential vendors. 

4. GUIDELINES FOR STAFF

1. Staff shall not participate in institutional decisions involving direct personal benefits such as appointments, retentions, promotions, salaries, leaves of absence or awards to members of their immediate families.  However, the principle of anti-nepotism shall not be used as a criterion against appointment or employment, but rather the principle of merit shall be included as part of the criteria for employment and promotion.

2. The PAMF shall conduct its affairs so that no staff member shall derive private gain from his or her association with the PAMF except as provided by explicit policies of the PAMF.

5. GUIDELINES FOR ABORIGINAL SET-ASIDE ARRANGEMENTS

A contract may be awarded directly to an Aboriginal company (or companies) under the federal government’s Set-Aside Program for Aboriginal Business, circumventing the normal bidding process, provided that the company (companies) meets (meet) the requirements listed in the Requirements for the Set-Aside Program for Aboriginal Business, found in the Public Works and Government Services Canada: Section 9L: Set-aside Program for Aboriginal Business - Conducting Set-aside Procurements. Also refer to Indian and Northern Affairs Canada website: Eligibility for Aboriginal Procurement Set-Aside.

BOARD EVALUATION
BOARD MEMBER SELF-EVALUATION

•
Am I still interested enough in the purpose of the organization to devote the necessary time?

•
Do I attend meetings regularly and participate?

•
To what degree do I keep informed of organizational activities? Of community activities?

•
How do I relate committee work to the total program?

•
Do I know what is expected of me as a Board member?

•
How objective am I in my thinking?

•
Am I willing to take constructive criticism?

•
Am I flexible?

•
Do I take problems and criticism to the proper group or person?

•
How have I improved my effectiveness as a Board member?

•
Why do I enjoy being a member of this Board?

BOARD EVALUATION
CRITERIA FOR REGULAR EVALUATION OF A BOARD

· How often are the Board goals and objectives reviewed? What has the Board accomplished since the last review period?

· Does the Board have future plans based on the organization's program priorities?

· What are the results of the current programs?

· Is there any duplication or conflict of the organization's programs?

· Are there any gaps in the programs which are unmet in the community?

· Are the organization's services available and being used by the intended recipients?

· Are the finances sound?

· Are the Board meetings organized or chaotic?

· What is the composition of the community the organization serves? Is the Board representative of the community?

· What are the qualifications for Board membership?

· How are Board membership expectations interpreted to prospective members?

· How is Board leadership shared? Is the contribution of each member considered?

· Does the Board use some form of rotation for members?

· Does the Board have emerging leaders?

· How is authority delegated to committees?  Is responsibility clearly stated?

· Does each committee have a clear-cut job description?  Does each member of a committee understand his role?

· What are the strengths and weaknesses of the group's public relations?

· How often are the Bylaws reviewed and revised?

· What are the procedures for channeling problems and criticisms?

· How are good working relations between Board and senior staff person achieved without domination of either?
RULES OF ORDER FOR MEETINGS

The adopted “rules of order” will guide each meeting.  Additionally, the following points will apply to meetings:

· The meeting minutes will be taken by the General Manager or any designated person.

· The General Manager will be responsible for transcribing and distributing all/any PAMF meeting minutes to the appropriate recipients within five working days of the meeting date.

· Meeting minutes will be kept on file, in appropriate classifications, within the PAMF office, for immediate access by authorized personnel.

Following is Robert’s Rules of Order.
(Also known as “The Myers-Bourneot's Rules of Order")

INTRODUCTION TO ROBERT'S RULES OF ORDER
What Is Parliamentary Procedure? 

It is a set of rules for conduct at meetings that allows everyone to be heard and to make decisions without confusion.

Why is Parliamentary Procedure Important?

Because it's a time tested method of conducting business at meetings and public gatherings. It can be adapted to fit the needs of any organization. Today, Robert's Rules of Order newly revised is the basic handbook of operation for most clubs, organizations and other groups. So it's important that everyone know these basic rules!

Organizations using parliamentary procedure usually follow a fixed order of business. Below is a typical example: 

1. Call to order. 

2. Roll call of members present. 

3. Reading of minutes of last meeting. 

4. Officers reports. 

5. Committee reports.

6. Special orders ‑‑‑ Important business previously designated for consideration at this meeting. 

7. Unfinished business. 

8. New business. 

9. Announcements. 

10. Adjournment.

The method used by members to express themselves is in the form of moving motions. A motion is a proposal that the entire membership take action or a stand on an issue. Individual members can: 

1. Call to order. 

2. Second motions. 

3. Debate motions. 

4. Vote on motions.

Ж

(The following is sourced directly from:  www.bartleby.com)

Henry M. Robert (1837–1923).  Robert’s Rules of Order Revised.  1915.

“4. Motions and Resolutions.

A motion is a proposal that the assembly take certain action, or that it express itself as holding certain views. It is made by a member’s obtaining the floor as already described and saying, “I move that” (which is equivalent to saying, “I propose that”), and then stating the action he proposes to have taken. Thus a member “moves” (proposes) that a resolution be adopted, or amended, or referred to a committee, or that a vote of thanks be extended, etc.; or “That it is the sense of this meeting (or assembly) that industrial training,” etc. Every resolution should be in writing, and the presiding officer has a right to require any main motion, amendment, or instructions to a committee to be in writing. When a main motion is of such importance or length as to be in writing it is usually written in the form of a resolution; that is, beginning with the words, “Resolved, That,” the word “Resolved” being underscored (printed in italics) and followed by a comma, and the word “That” beginning with a capital “T.” If the word “Resolved” were replaced by the words “I move,” the resolution would become a motion. A resolution is always a main motion. In some sections of the country the word “resolve” is frequently used instead of “resolution.” In assemblies with paid employees, instructions given to employees are called “orders” instead of “resolutions,” and the enacting word, “Ordered” is used instead of “Resolved.”

When a member wishes a resolution adopted, after having obtained the floor, he says, “I move the adoption of the following resolution,” or “I offer the following resolution,” which he reads and hands to the chair. If it is desired to give the reasons for the resolution, they are usually stated in a preamble, each clause of which constitutes a paragraph beginning with “Whereas.” The preamble is always amended last, as changes in the resolution may require changes in the preamble. In moving the adoption of a resolution the preamble is not usually referred to, as it is included in the resolution. But when the previous question is ordered on the resolution before the preamble has been considered for amendment, it does not apply to the preamble, which is then open to debate and amendment. The preamble should never contain a period, but each paragraph should close with a comma or semicolon, followed by “and,” except the last paragraph, which should close with the word “therefore,” or “therefore, be it.” A resolution should avoid periods where practicable.

 Usually, where periods are necessary, it is better to separate it into a series of resolutions, in which case the resolutions may be numbered, if preferred, by preceding them with the figures 1, 2, etc.; or it may retain the form of a single resolution with several paragraphs, each beginning with “That,” and these may be numbered, if preferred, by placing “First,” “Second,” etc., just before the word “That.” 

The following form will serve as a guide when it is desired to give the reasons for a resolution:

Whereas, We consider that suitable recreation is a necessary part of a rational educational system; and

Whereas, There is no public ground in this village where our school children can play; therefore,

Resolved, That it is the sense of this meeting that ample play grounds should be immediately provided for our school children.

Resolved, That a committee of five be appointed by the chair to present these resolutions to the village authorities and to urge upon them prompt action in the matter.

As a general rule no member can make two motions at a time except by general consent. But he may combine the motion to suspend the rules with the motion for whose adoption it was made; and the motion to reconsider a resolution and its amendments; and a member may offer a resolution and at the same time move to make it a special order for a specified time.”

Ж

There are four Basic Types of Motions: 

1. Main Motions: The purpose of a main motion is to introduce items to the membership for their consideration. They cannot be made when any other motion is on the floor, and yield to privileged, subsidiary, and incidental motions.

2. Subsidiary Motions: Their purpose is to change or affect how a main motion is handled, and is voted on before a main motion.

3. Privileged Motions: Their purpose is to bring up items that are urgent about special or important matters unrelated to pending business.

4. Incidental Motions: Their purpose is to provide a means of questioning procedure concerning other motions and must be considered before the other motion.

How are Motions Presented? 

1. Obtaining the floor.

a.
Wait until the last speaker has finished.


b.
Rise and address the Chairman by saying, "Mr. Chairman, or Mr. President."

c.
Wait until the Chairman recognizes you.

2. Make Your Motion 

a.
Speak in a clear and concise manner. 


b.
Always state a motion affirmatively. Say, "I move that we ..." rather than, "I move that we do not ...". 

c.
Avoid personalities and stay on your subject.

3. Wait for Someone to Second Your Motion 

4. Another member will second your motion or the Chairman will call for a second. 

5. If there is no second to your motion it is lost. 

6. The Chairman States Your Motion 

a.
The Chairman will say, "it has been moved and seconded that we ..." Thus placing your motion before the membership for consideration and action. 

b.
The membership then either debates your motion, or may move directly to a vote. 

c.
Once your motion is presented to the membership by the chairman it becomes "assembly property", and cannot be changed by you without the consent of the members.

7. Expanding on Your Motion 

a.
The time for you to speak in favor of your motion is at this point in time, rather than at the time you present it. 

b.
The mover is always allowed to speak first.

c.
All comments and debate must be directed to the chairman. 

d.
Keep to the time limit for speaking that has been established. 

e.
The mover may speak again only after other speakers are finished, unless called upon by the Chairman. 

8. Putting the Question to the Membership 

a.
The Chairman asks, "Are you ready to vote on the question?" 

b.
If there is no more discussion, a vote is taken. 

c.
On a motion to move the previous question may be adapted. 

Voting on a Motion: 

The method of vote on any motion depends on the situation and the by‑laws of policy of your organization. There are five methods used to vote by most organizations, they are: 

1. By Voice ‑‑ The Chairman asks those in favor to say, "aye", those opposed to say "no". Any member may move for an exact count.

2. By Roll Call ‑‑ Each member answers "yes" or "no" as his name is called. This method is used when a record of each person's vote is required.

3. By General Consent ‑‑ When a motion is not likely to be opposed, the Chairman says, "if there is no objection ..."The membership shows agreement by their silence, however if one member says, "I object," the item must be put to a vote.

4. By Division ‑‑ This is a slight verification of a voice vote. It does not require a count unless the chairman so desires. Members raise their hands or stand.

5. By Ballot ‑‑ Members write their vote on a slip of paper, this method is used when secrecy is desired.

There are two other motions that are commonly used that relate to voting. 

1. Motion to Table ‑‑ This motion is often used in the attempt to "kill" a motion. The option is always present, however, to "take from the table", for reconsideration by the membership.

2. Motion to Postpone Indefinitely ‑‑ This is often used as a means of parliamentary strategy and allows opponents of motion to test their strength without an actual vote being taken. Also, debate is once again open on the main motion.

Parliamentary Procedure is the best way to get things done at your meetings. But, it will only work if you use it properly. 

1. Allow motions that are in order. 

2. Have members obtain the floor properly. 

3. Speak clearly and concisely. 

4. Obey the rules of debate. 

5. Most importantly, BE COURTEOUS.
Meeting agendas are the responsibility of the President, General Manager, and/or Steering committee chairs.

Agendas will be formulated and distributed electronically and/or manually a minimum of 14 days prior to the meeting date to ensure review of any possible resolutions that will be discussed.

Board meetings will take place a minimum of six times per fiscal year, and Board Executive meetings a minimum of once per month, or more often by mutual consent 

Staff meetings will occur a minimum of once per month.
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Business Leadership on Non-Profit Boards
Summary
Business leaders have much to offer the governance of nonprofit enterprise.  But for a number of relatively unexplored reasons, contributions by corporate directors and executives as nonprofit board members have not always been as striking as expected. Peculiar circumstances of nonprofit agencies often ensnare knowledgeable managers and general public alike.  Lack of clear bottom lines and meaningful market competition leads to a system which does not self-correct.  Runaway size, costs and well-intended activities are bound neither by purpose nor by productivity requirements.

Futile attempts to “run this agency like a business” meet often with minimal success and much opposition.  This monograph explains the governance of nonprofit organizations in a way which enables business insights to be translated into sound assistance at the board level.

Community Service
Business leaders characteristically feel a strong obligation to community service. While they might volunteer their energies in a number of ways, their peculiar skills often draw them into service on nonprofit boards of directors.  This monograph is written to the corporate director or other business leader who donates time to the governance of a nonprofit agency.

Scope and Import of Nonprofit Boards

The variety of organizational activity in the nonprofit sector of our economy is fully as diverse as among business companies. Education, health, civic improvement, cultural and other functions are organized under not-for-profit corporate charters. Professional associations, clubs and chambers of commerce are as well. With the exception of the largest end of the scale, the diversity of size parallels that within business corporations.


The remarks that follow, then, relate to a wide variety of nonprofit enterprise. It matters not whether the agency is organized under a corporate charter or under any one of a number of government mechanisms. These comments are, however, restricted to instances in which an agency has a true governing board, defined as an empowered body of persons charged before the law with ultimate accountability for the authority over organizational activity.  Advisory boards or other committees and councils whose authority to act is at the pleasure of another group or individual are excluded.


Boards addressed by this monograph, are those which are tantamount to the corporate board of the business firm.  They may be called boards of trustees, regents, commissioners, governors or any one of a variety of titles. The salient feature is simply that they be the legally accountable body for the organization.

The Nonprofit Challenge

The aggregate effect of all nonprofit agencies on our public life is staggering.  Peter Drucker (Wall Street Journal, October 3, 1978) has drawn attention to the rapid growth of what he terms the “third sector” (neither government nor business), noting that it may now employ more persons than all levels of government combined.  Yet we know little, he found, of “its economics, management, performance and impact.”


Surely there are grave flaws in the management of nonprofit enterprise. Rather than catalogue them here, in the interest of space I will allude to them in a more positive perspective manner later.  It suffices to say that the “third sector”, like government, is ripe for improvement.  Dale McConkey contends (MBO for Nonprofit Organizations, AMACOM, 1975) that the next major breakthrough in management will occur in the nonprofits.


My extensive experience with both nonprofit and governmental enterprise suggests that breakthrough will come about through two routes:  First, we have yet to apply the concepts and principles of professional management in a rigorous way to the administration of nonprofit agencies. Although there is a developing literature on the subject, nonprofit organizations are by and large still directed by managerial amateurs in ways which routinely violate the most elementary rules of good management.


Second, we have no coherent conceptual framework with which to design the board’s job.  Governance proceeds along a seat-of-the-pants course just as management several decades ago. Unlike the subject of internal management, on which there is at least widespread agreement that improvement is needed and perhaps on its way, the topic of governance is a virtual vacuum. In the way that MBO is a technology of management, we are strikingly in need of as helpful a technology of governance.


A technology of governance would answer not only to the morass of busy ineffectiveness in which most nonprofit boards find themselves, but to the basic flaws of nonprofit management as well. For poor management it allowed to exist (and often caused) by inadequate governance.  Because conditions are similar for nonprofit and government enterprise, the potential impact of better governance and management is vast, especially in an age which sees increasing amounts of national economic activity in those sectors free from the discipline of the marketplace.

Profit - Nonprofit Differences

The executive or director familiar with business boards will find some obvious differences between profit and nonprofit organizations and their boards. Most obvious, of course, are that nonprofits have no holders of equity, no accounting function called profit and no distribution of earnings.


Nonprofit organizations ordinarily address socially determined areas of human need which, for whatever reasons, the market system has not met. It would be well to keep this point in mind inasmuch as one self-survival tactic of a nonprofit is often to compete with a developing market system. The nonprofit board, much less its staff, is hardly disposed in time of stress to bow out graciously if the market system becomes able to address the needs for which the nonprofit organization was created.


The need areas addressed by nonprofits are often complex and entangled with human problems and social conditions. These are often intangible, subject to the influences of social change and not open to single product solutions.  Deep conflict of values is often barely below the surface of polite board discourse


Funding is often an involved arrangement of philanthropic or governmental sources, each with an array of requirements, reporting methods and inspection styles.  These are sometimes even in conflict with one another.  Reliance on government mechanisms imposes much of the short-term thinking, last minute dicta, bureaucratic rigidity and quick starts and stops inherent in the caprice of governmental operation.


The staff are often quite highly skilled, though usually not in management.  Professional identification with technical disciplines can be striking.  Loyalty may be much stronger to extra-organizational professions than to the organizational mission. Effectiveness can easily become less important than looking professional to other professionals.  Many nonprofits employ highly trained persons.  Elitism, turf protection, disproportionate regard for academic credentials and impatience with “lay” control all combine to demand a great deal from any would-be board leadership.


The nonprofit board is characteristically larger than the business board. While industrial boards average around 11 directors, it is not uncommon for nonprofit boards to have 20, 30 and even more members.  The awkwardness of size may be the first difference with which a new director is impressed.


Directors are ordinarily unpaid and the concept of inside director is virtually unheard of.  Complete separation of board and staff, which may or may not be in the future of business boards, is a way of life for nonprofit boards.  Unfortunately the clarity of separation is not always reflected in clear differentiation of job roles.


Directors differ greatly in ability. This is not an unknown circumstance in business boards, but there is greater likelihood that business directors are chosen for their effectiveness than nonprofit directors are chosen for that purpose.  Nonprofit board appointment is more likely to be related to social prominence, class, compatibility and sometimes inclination to contribute funds.  Among nonprofits created under or funded by federal programs, board appointment tends to be related more to representatives of various classes than to ability.  Competence, of course, can be found among all peoples, but nonprofit boards have often been less than effective at attracting it. The great variance in skills results in silent directors, leadership by the vocal few and frustration for the effective director.


When the nonprofit organization itself is small, the board of directors may be a workgroup as well as a governing body. This duality is akin to the small and closely held family corporation where the board exists only due to legality. There may be no staff at all, a common condition in professional societies and advocacy associations.  This situation is a problem only when the board fails to recognize that it has two distinct roles:  workgroup and governing body.  The governing role is usually the one to get short shrift.

The Profound Difference

These foregoing items will be obvious to a business executive or director embarking upon nonprofit board service. There is a less obvious peculiarity, however, which has a profound effect upon nonprofit operation and upon the board task.


The basic building block of commerce is a marketplace wherein vendors and purchasers freely exchange value for value.  Nearly all nonprofit organizations are free from the starkly impersonal judgement of that arena.  This break in the critical vendor-purchaser link sets the stage for a fundamental nonprofit circumstance, one which renders the entire list above merely cosmetic.


It is not the nonprofit status itself which causes this phenomenon.  Profit makes little fundamental difference in managerial or governing functions. It need not reduce or enhance excellence, nor cause decision making to be substantially different. Except that the nonprofit status avoids taxation and distribution of earnings, it is virtually meaningless to the operation of the enterprise. It is the nonmarket status which matters; this monograph could more accurately have been directed at the broader category of nonmarket boards.  The comments made herein apply to governmental boards, commissions and councils because they, too, are nonmarket. In fact, the category of nonmarket governing boards will include elected political forums such as legislatures and the U.S. Congress.


Much of the challenge facing directors of a nonprofit board grows out of the peculiar situations arising from non market status.


For example, because the market does not operate to determine whether a product costs too much or is not sufficiently effective, there is at best only a verbal process to decide these values.  Market determinations are made by real action choices of consumers as opposed to verbal statements of preference or belief.  In the absence of the harsh but real behavioral choice of the marketplace, decisions are nonetheless made regarding product costs and quality.  But these decisions are made through a verbal evaluative process, not the more honest behavioral one.  These decisions may be made by funding bodies or by boards of directors.  More often, due to governing board default upon such basic issues, decisions which would have been made by the market are made instead by staff.


The critical role of market surrogate is peculiar to nonmarket boards. It is challenging responsibility which business boards never have to consider. Unfortunately, nonprofit and governmental boards often fail to consider it as well and, because excellence in performance is rarely required for their survival, are never called to task for the omission.

A Technology of Governance

Corporate directors and executives who have developed the skills of professional management have much to offer the nonprofit board. It is necessary to have learned the concepts generic to all management, not just the body of knowledge specific to a particular business; not all directors or executives have done this.  Principles of management may be profitably applied in nonprofit settings, but only if the fundamentals are well understood.  Management methods learned in one industry may not transfer directly to another; het the concepts and performance-oriented mentality can be powerful when abstracted properly between industry and industry or profit and nonprofit.


Still, competent business leaders fail to contribute as much as they could on nonprofit boards. Sometimes it even appears that membership on a nonprofit board is a condition in which excellent managers forget most of what they know about the art and science of their calling.  Clearly there are circumstances peculiar to the nonmarket status of these boards which are predictably seductive, routinely entangling competent and dedicated persons in trivia, short-term issues and in nonproductive business.


The tendency of nonprofit boards to become, as I have published elsewhere, incompetent groups of competent people is uncanny in its strength.  This problem is the chief reason that a technology of governance is surely needed:  to do for governance what precision management techniques have done for operations.  Business boards are not better off than nonprofit boards in having a coherent framework from which to operate, but they are not so adrift without it.  The market does its work; bottom lines are by nature more clear.  Without a market (except a verbal, rhetorical one) and without crisp bottom lines, the nonprofit board is often wasteful in its use of directors’ time, undecided as to its goals, unable to provide a firm foundation for management and incapable of the discipline required to achieve productivity for today linked clearly to a vision for tomorrow.


There can be technological development in governance, though our boards-will-be-boards judgement suggests that my belief is not widely shared.  My chief pursuit for several years has been the development and teaching of an nascent governance technology, applied to nonprofit and governmental boards wherein lies its strongest led.  A brief monograph affords too little space to describe such a complete rethinking of the governance function, but a number of useful hints from the approach can be shared here.


The organization of board functions on which these comments are based is called POLICY GOVERNANCE.  It is founded on the simple fact that control of value is the most efficient control one might exercise.  Governing by policy (explicit statements of board values on various topics) enables a board to attend to the big questions, to focus on the long term, to avoid trivia, to demand excellence in management and to overcome the nonmarket dilemma.

Moral Ownership
Rational determination of the nonprofit board’s role must start by clarifying who is its “moral ownership”.  Business boards may be more or less mindful of their ownership, but there is little doubt that holders of equity are that body.  Moral and legal ownership is, in this case, the same.  Nonprofit boards have no stockholders but surely to have, as the term is coming to be used, stakeholders.  Community mental health centres, public schools and state agencies often have easily identified populations as their moral ownership.  Professional and trade associations, civic groups and interest clubs are usually accountable to a circumscribed membership.  Boards of symphonies, museums, universities and public television and radio must engage in some deliberation to decide upon the less delineated ownership to whom they are most reasonably accountable.


In any event, nonprofit directors should be clear as to whom they officially consider to be their moral ownership. This is not related to funding sources to whom a board is accountable by virtue of contract (to receive funds in exchange for rendering certain services or behaving in a prescribed manner).  It is a separate and prior consideration more organically relevant to the corporate character.  A school board, for example, owes its primary allegiance to an ownership consisting of the citizens of its district, not to a state or federal agency which contributes many dollars nor only to parents in the district.


Determination of the ownership is important since it is in the ownership’s interest that the board must responsibly act.  A board often initiates discussion of its role by examining the relationship with its chief executive.  This is unfortunate, for we thereby ignore a critical connectedness between an organization and its base of enfranchisement and we impart an internally-focused bias to all further proceedings.

Ends

Focusing internally to the exclusion of the external is best illustrated by nonprofits which attend very little to the ends (outputs, impacts) of production and quite minutely to the means (methods).  This is tantamount by running a business which can ignore the market.  Methods, appearances, credentials and words would suddenly acquire more importance when previously their worth would have been based on their contribution to market performance.

Purpose

The primary statement of ends is purpose.  In some ways, the establishing of a succinct purpose is parallel to deciding what business you are in.  But there is an important difference.  For the business corporation it is understood that achieving a reasonable return on equity underlies all corporate affairs.  With that obviously as a given element, “what business are we in?”  is then best answered in terms of the human need(s) to which the company will address itself.


Nonprofit organizations are not always clear about how to translate the underlying issue of return. Further, they usually phrase their purpose in terms of some set of activities in which they will engage.  “To provide X type of services” is a common phrasing.  Consequently, purpose is rarely stated as an end product, but as a means to some unstated end product.


The corporate director or executive should be able to recognize the fundamental flaw introduced to nonprofit operation by using, as one’s corporate reason for existence, a means rather than an end.  From the national scene (where Congress appropriates money for activities, not for results) to the small agency board (where good works suffice for having really changed anything). the foundation of non-competitive enterprise is faulty indeed.  Hence, great bureaucracies justify their existence (and even further growth) on busyness rather than impact.  In most nonprofit agencies, a host of non-bottom line issues, in lieu of results, acquire disproportionate importance: credentials, looking busy, working hard, safe behavior and so forth become the chief values.


Nonprofit purpose is most profitably put in terms of what is to be different in the world because we do business, i.e. what will change for human beings.  Will people have more coping skills for everyday life (a developmental disabilities agency), fewer psychological interferences with normal social and productive functioning (a mental health center), greater diversification of the employment base and more favorable conditions for business growth (an economic development commission)?  Corporate leaders have learned the great folly of what George Odiorne called the activity trap (Management and the Activity Trap, Harper & Row, 1974); there is no reason to countenance the activity trap in nonprofit agencies any more than in an enterprise whose goal is a reasonable return to stockholders.

Products, Customers and Costs

The purpose should be complemented by further ends policies. If purpose is the satisfaction, reduction or creation of some human condition, the nonprofit board must go further to say which conditions in which persons and at what acceptable cost. Such policies in a mental health center might call for a predominant emphasis on serving the severely (rather than moderately) disordered at some projected level of effectiveness at a cost on or below the “industry average” (a figure often available form state statistics.).


It is important that the nonprofit board speak clearly and deliberately to these ends issues, for they comprise the basic value questions of the organization.  Every good result has an opportunity cost:  philanthropic or has generated funds could have been used for other human needs (not least among which would have been private use).  The issues of (a) how much impact on  (b) which needs is  (c) worth what foregone opportunities is the most critical set of questions the nonprofit board has before it.


Yet those issues are largely settled by default rather than by deliberation; they are determined by happenstance, staff preferences and expediency.  Boards are usually too busied with items of demonstrably less import while they avoid their primary obligation to enunciate organizational ends.  Drucker has warned that nonprofit agencies can become very efficient at doing the wrong things. Such an unfortunate situation is common and can be directly ascribed to the failure of governing boards to control the ends.

Means

The main reason nonprofit boards leave ends inadequately addressed is their preoccupation with means.  Like the unsophisticated manager who becomes highly involved in prescribing his or her subordinates’ method of obtaining results, boards intrude routinely into the management process. Boards should, by and large, stay entirely out of means to be used by their subordinates except to prohibit the means which will not be tolerated.


If we are to become results-oriented in nonprofit enterprise, there must be far more innovation, constructive risk-taking, freedom to experiment and payoff for performance.  Professional managers know that these are the conditions necessary for today’s productivity and tomorrow’s technological development.  Nonprofit boards stifle innovation and reward conformity by prescribing means.


They are often at the mercy of higher boards (Congress, legislatures) who foist these conditions on all agencies receiving government funds.  When means are set from above (especially when, at the same time, ends are not rigorously stated), excellence in management is impossible.  In fact, good and band management skills may be indistinguishable. An experienced captain and a landlubber sail equally well in a ship whose hull is full of holes.


Of course, all means are not justified by the ends.  But most are.  Those means which a board, in contemplating its values about ethics and prudence, feels should not be violated may be said explicitly.  It is best to address such matters negatively (say which limits, minimums, maximums, etc. may not be crossed) to avoid regressing ever so imperceptibly over time into prescribing means again.


Examples of board prescriptions of means might be policies which, with respect to the chief executive and his/her designees: prohibit unfair or inhumane treatment of employees; limit the amount of capital funds which may be expended; put a floor under the conservatism with which revenues may be projected in budgeting; prohibit the establishment of employee compensation outside a range reasonably related to the geographical or professional market for the skills employed.  Content of these policies depends solely on the values of the board.  Means constraints should be imposed soberly since each one will cost the board some amount of potential executive creativity and flexibility.


Boards need not establish the traditional “personnel policies”, need not examine budgets in fine detail nor “approve” staff actions.  By careful language at an appropriate policy level, sufficient clarity can exist to free the board to get its own job done.  The characteristic “approval syndrome” in nonprofit agencies comes about because boards have not done their jobs competently. When prescription of ends and proscription of means have been explicitly addressed to the chief executive, enough executive authority can be delegated to assure responsible action without the inefficient “keep coming back to parent” kind of bossing style.

Monitoring

All this assumes, of course, an adequate monitoring or control function.  The board, in order to rely on governance by policy, must at all times be assured that its policies are followed.  Unplanned, happenstance monitoring is the predominant method leading nonprofit boards into vacillation between keeping on top of nothing and trying to keep up with everything.  Boards can well use the corporate manager’s skill in carefully selecting the indices to be monitored and the periodicity of the control.  Obviously, if the emphasis is on the results (ends) rather than means; it is easier to select reasonable measures of performance.  Monitoring means is an illusion of ends control, however extensively it may be designed.


Illusions of control are common. The revered monthly financial statement is usually such an illusion.  It is not out of the ordinary for most board members to “approve” the report with little understanding.  (What approval means in this context is itself difficult to construe as a meaningful action.)  Certainly there is useful knowledge to be gleaned form financial reports, but the particularly important information must be extracted from a mass of tangential data.  Since the financial control to be exercised by a board need not be at the technical level of the controller, a useful course of action is to determine exactly what financial monitoring questions should be asked by the board.  The consistently meaningful fiscal report would be comprised of pointed responses to those questions.


The purpose of any monitoring is to answer specific management questions about conditions.  For control to be cogent, certain requisites are necessary: We must first have said what the condition should be at this point in time on a given matter (“how are we doing?” only makes sense after we’ve planned). We must have given sufficient thought to what is to be monitored so that we can be focused about it.  Monitoring a few summarizing, integrating variables is a far more powerful tool of control than monitoring many variables simply because they can be obtained.


The bottom line mentality which corporate directors and executives might bring to nonprofit boards can help save the control function from the extremes of abdication on the one hand and panicked flurry on the other.

Levels of Issue

Whether issues of ends or of means constraints, all issue topics may be separated into levels.  It is far more functional for a board to consider its concern to be the top level of all issue areas than to deal with all levels of some issue topics and no levels of others.  That is, the board-staff differentiation should be by levels of issue, not by topics.


Harold Koontz (The Board of Directors and Effective Management, McGraw-Hill, 1976) emphasized “that determination or approval of major policies does not in itself get the board of directors into day-by-day decision making.”  He found that some business executives “fail to make this distinction, thinking that the power to make policies in a given area implied that the board would make all the detailed decisions in that area.”


In speaking to any specific area or topic, the board’s “level of concern” would obviously be the broadest.  Whatever policy is rendered at that level could be looked upon as “containing” all further prerogatives of the subordinate decision structure.  If the board statement is carefully put, then all executive choices which are, in fact, within the broader guidance are acceptable without further review.  (A routine monitoring system which need not take board time automatically assures the board of this “in fact” proviso.)


Many unnecessary tasks in which boards become involved could be avoided.  Boards characteristically get quite caught up (or, rather, dragged down) in personnel and budget issues, to name but two.  Rather than decide what to address at their level of concern about these issue areas, boards often get into the details of both.  Boards can be indiscriminating as to priority or breadth of the details they choose to deal with.  They very often, in an ironic reversal, will spend time on issues in opposite correlation to their importance.


The board may extend its concern into lower (less broad) levels if it wishes so long as (a) it does not trade away its ability to maintain sure control over the whole in order to get more detailed in a few topics, (b) it moves in smooth sequence to lower levels of issues rather than jumping willy-nilly into far lower (and, therefore, delegated) concerns.  If these principles are followed, the chief executive can be empowered without reservation to exercise full authority beginning immediately when the board’s explicit statements have stopped. Board control and executive freedom from intrusion are both achieved simultaneously.

The Executive Link

While this view of the board-executive relationship is merely a translation of proven principles of management, it is quite disparate from the usual board style.  Nonprofit boards have tended to be quite lax in demanding that their chief executives manage.  Amateurism has been acceptable.  Those who have sought to press for more adequate performance have sometimes been ignored with the justification that “you can’t run this program like a business”.  Yet, business or not, the task of the chief executive is to transform purpose into performance; whether performance is measured in profit is of the consequence to the management responsibility.  While it is not necessary nor is it appropriate to run a school system community service agency or city library “like a business”, there are, nevertheless, principles under which supermarkets, foundries, hospitals and mental health centers alike can best marshal capital and human skills to produce new value.


How the board relates to its chief executive will go far to determine whether he or she will see the task in these terms.   Boards who treat their CEO’s like clerks will likely get clerk behavior.  Boards who default on their own duties (chiefly on the obligation to enunciate organizational policies well) or who meddle in administration are inviting their CEO’s to be Milquetoasts or manipulators.

Policy Governance

Governing by policy is an advanced approach to board operation.  Policy governance is based on the fact that control of values is the most powerful control to be exercised with a given amount of energy or attention.  Decisions and other behaviors, whether of individuals or organizations, derive from the application of values to specific circumstances.  My values can be inferred from my actions, some more clearly than others.  In fact, my actions are probably more true to my real values than my words might be.


You may control me by sticking close by and determining every action I take.  But that kind of control requires a tremendous amount of attention and energy on your part; you certainly could not manage in that manner.  If, however, you could control my values, with much less expenditure of your own involvement, you would achieve a great deal of control over the action in my life.  Policy governance enables a governing board to determine major organizational values in as simple, clear and certain a manner as possible.


But values by nature are subjective; they relate to relative importance and to judgements of ethics and prudence.  Their very subjectivity (as well, of course, as their powerful effect on the organization) is a prerogative of ownership, not of professionals or technicians.  What is an acceptable return on equity?  What is an acceptable risk in entering a new business?  How much short-term profitability will we sacrifice for long-term market share?  What ethical minimums will we observe in treatment of employees regardless of productivity effects?  These are value issues of considerable import to the corporation.  Their resolution may be referred to as policy.


But the resolution of these and other such issues is not always explicit; often it is unstated, open to wide interpretation and therefore unavailable for use as a clear guide to management.  Implicit policy is born in default, it is impossible to delegate well, it signals an abdication in the proper authority sequence and enables important issues to be avoided, at least for a time.


For the nonprofit board, other than policies dealing with the governance process itself and with the approach to executive empowerment and appraisal, the major policies should deal with the four outstanding value issues which confront nonprofit operation: what good shall we do? . . . for which people or needs? . . . at what cost in other opportunities ????? with allegiance to what standards of ethics and prudence?


A rigorous attention to policy development does adequate discipline at the outset, but it greatly simplifies the board’s job while demonstrably adding its effectiveness.  This enables the board to have a paved, deliberate approach with a long-term mentality, to avoid crisis governance and to lay the foundation which assures management performance.  This approach both enables and requires boards to relinquish making decisions about one event after another in favor of examining those values on which they would have based their decisions on those events.  The use of board time, then, makes a dramatic shift from a constant stream of decisions to the studied enunciation of values.

Board’s Job Description

Using the “values contributed” or “key result areas” method espoused by most modern proponents of MBO., the following is the irreducible minimum job description:

1.
Adequacy of linkage with the moral ownership: The organizational connectedness to its moral ownership is a unique contribution of the governing board.  This function ties the organization into a larger legitimacy and ensures against an inward focus of the governing body.


2.
Completeness of explicit statements of value to be served and observed by the organization: The definition and circumscribing of the organization in terms of values, is the policy creation obligation of the board.  Those policies must be categorized in a way useful to organizing the board’s thoughts; and they must be capable of being “managed from”.

a. Policies about ends.  These include politics about product, customers, costs, standards.

b. Policies about governance process.  These include how this board will approach the governance job, how it will relate to the moral ownership, how it will use its own membership as individuals and as committees.

c. Policies about executive linkage.  These speak to the basic approach to delegation . . . how the chief executive is empowered and appraised.

d.
Policies constraining executive authority.  These put limits and prohibitions on chief executive authority; they are the means constraints policies with respect to treatment of staff, assets, neighbors, compensation and so forth.


3.
Assurance of executive performance: The board must intend that its policies are complied with and take necessary measures to assure performance.  This will require a satisfactory monitoring system and the resolve to act decisively with respect to executive failure to perform.


A board might take upon itself additional areas of responsibility (such as funding level or public image), but certainly has the option to delegate them.  These three, however, are undelegable; if the board does not contribute these characteristics to the organization, they will not be contributed with legitimacy.


Having adopted a formal statement of its job, the board must then formulate whatever discipline is necessary to stick to it.  One important technique is to test any discussion topic against the board’s job.  Boards have a tendency to talk about anything anyone brings up.  This habit not only wastes directors’ time, it seduces them into matters below their legitimate level of concern, into prescribing subordinates; means and into issues of too short a time horizon for board involvement.

Board Performance

Only with a coherent conceptual framework can a board rationally design its job, MBO is one such framework for administering; it has provided managers a sound foundation which puts in perspective concepts like productivity, performance, accountability, evaluation and management information.  The need for a useful governance scheme is no less striking than management’s need several decades ago.  Governance needs a moral equivalent of MBO.


Only with a clear design of its job can a board plan for and appraise its own performance.  Good performance at the wrong things is common for nonprofit and governmental enterprise.  Certainly that deficit at the organizational summit predisposes nonprofit agencies to a host of managerial perversities.  Meaningful accountability of the whole is difficult if not impossible when the most controlling segment fails in performance.


Only with an eye toward carefully planned performance can a board decide what sills, understandings or contracts must characterize its directors.  The selection of board members, given at least as much care as the filling of staff positions, can lead to a board mixture with contributes to advancement.  The wrong qualities, regardless how prized or finely honed, can preclude good board development and performance.


Only with excellence in board performance will we be able to achieve excellence in management.  In fact, poor board performance not only allows, but demands poor management Nonprofit and governmental management today is seriously flawed due to failures in governance.  Agency boards are microcosms of boards of the bodies politic in this regard.  But purpose can be defined, values to be served can be deliberated and explicitly stated, the moral ownership can receive primary allegiance, executive achievement can be assured.  These goals of board performance, if met, can bring about a rebirth of vitality, creativity, and productivity in nonprofit enterprise.  Taxpayers and contributors deserve no less.

Tomorrow’s Challenge

The impact of more effective governance could be awesome.  Our nation has, over the past half-century, shifted much economic activity from private to public hands.  The off time unnoticed benefits of the marketplace as a system cleanser and self-correction device will be sorely missed.  The burden placed on governance (in Congress, legislature or nonprofit board) to impose as much market discipline as possible is greater than current governance methods can support.  More sophisticated governance is imperative.


Further, the ability of communities to coordinate satisfaction of their needs (rather than look dependently to the statehouse or to Washington) requires of local citizen boards far more adequate governance.  They must be able to govern their own agencies with enough ease to have energy left over for board-to-board communication.  That communication must be expressed in greatly “boiled down” terms of what good (results) is to be done for which needs at what cost.  The technical language of staffs will only bog boards down in details, description and jargon.  Presently, unable to communicate with each other (even through United Way consortiums), local agencies spend far more time talking with their state and national counterparts than with each other.


Surely there is much technological development of governance to be done.  Business boards have not led the way.  The starkly obvious bottom lines available to them and the rigorous market taskmaster have acted, like Adam Smith’s unseen hand, to define and enforce successful performance.  Nonprofit boards have a more evident need for a sophisticated governance ideology and technique in order to overcome the lack of these conditions.


It is not out of the realm of possibility, however, that business boards might in the long run profit from nonprofit advancements.  Directors and executive serving in both sectors will be the connecting link.
FAST TRACK TO ACCOUNTABILITY







by John Carver

Forget the old approval process.  To achieve fiduciary responsibility, boards should focus on the ends instead of the means


Fiduciary duty conjures up images of cash controls, frequent financial reports, stringent purchasing procedures, annual audits and other restrictions meant to ensure that money is safely held and appropriately spent.  Indeed, fiduciary responsibility to most people means taking great care in handling money.


Viewed in its broadest context, however, fiduciary responsibility means getting value for value spent or incurring costs appropriate for the goods or benefits acquired.  The Policy Governance model, my radical redesign of the board job, places the board’s central focus on fiduciary responsibility in this very context.  Primary board attention is directed at establishing organizational ends, such as the specification of the quantities and nature of benefits to be produced, recipients to be benefitted, and the acceptable cost of benefits.


Traditionally, boards have not dealt directly with these factors.  Usually, they take great pains to prescribe and retain approval authority over the means used by staff while leaving ends only indirectly addressed.  (Ministries deal similarly with transfer agencies and municipalities.)  Sure, everyone pays rhetorical homage to fiduciary duty.  But in too many cases, the most consequential aspects of the responsibility -- those which make the most difference in terms of value produced for value expended -- suffer uncanny neglect.


It has always seemed ironic to me that the care of assets so often receives more attention than their productive use.  Assets are not acquired to be protected, they are acquired in order to be used -- prudently and efficiently to be sure -- for a greater return.


By no means is this to say that the more mundane aspects of fiscal responsibility can be ignored.  Certainly, organizations don’t want purchasing to be fraught with conflict of interest, inadequate cash controls, idle funds to be in low interest accounts, and risky investments to be tolerated.  Of course, the board is accountable for breaches of this sort as well as for failures in results.


Assuming, however, that the association has a chief executive officer, the management of fiscal affairs -- just as the management of programs -- is done by staff.  The board’s job is not fiscal management, but the governance of fiscal management.


In my construction of governance, the board’s job is not to do, so much as to define.  In the case of fiduciary duty, the board’s defining task concerns the nature and level of fiscal prudence expected of the chief executive.  Beyond that, the board’s responsibility is to monitor data to ensure these thresholds are being realized.  The combination of, first, defining prudence in policy language plus, second, systematically monitoring it is the path to fulfilling the board’s fiduciary duty.


A board can only establish ends policies in a long term, prescriptive way after considerable input and study.  All of the “how to” or means questions must be left to its chief executive officer, provided the CEO operates within policy boundaries or limits of acceptability set by the board.  Not only is this uncommon approach succinct in application, but it’s also highly empowering.


These ends and limits on means are developed by the board first with a broad brush, with further details added as needed.  The board empowers its CEO to achieve any reasonable interpretation of the ends as long as he or she operates within any reasonable interpretation of the limits on means.  The wording of the broadest brush stroke used to limit means disallows unethical and imprudent actions.


To further define departures from fiscal responsibility that the board would find unacceptable, it can seek expert assistance, perhaps from its auditing firm or a qualified board member.  As the board goes on to put a finer point on its initial, very general proscription, it may determine that “imprudent” activities include falling below certain liquidity levels, projecting revenues too liberally, maintaining cash controls that fail to meet auditor acceptance, making purchases greater than certain amounts without written cost confirmations, granting unbounded personnel access to funds and so on.


Working from the most inclusive concept makes it unnecessary for the board to think of every possible fiscal action of malfeasance.  Behaviors missed in the detailed proscriptions are likely covered by the broader concept, though obviously with a “larger net.”  The larger net, however, is quite sufficient to prevent or expose every instance of fiscal imprudence I have heard of.  (For example, from the journals of an infamous recent Canadian hospital fiasco, ponder the effectiveness of a broad prohibition like, “no receivables will be valued at full face amount unless competent, disinterested opinion would consider the probability of recovery to be at least 90 percent.”)


One difference between my recommended approach and the conventional wisdom is that the board creates criteria of performance before the fact rather than examining documents and reports after the fact with no criteria in hand.  Subsequently; at a regular frequency determined by the board, board members receive whatever information illuminates the degree of performance on these indices.   Monitoring becomes a rigorous, yet succinct, comparison of data against criteria.  This makes the process easier and more reliable, for board members know what they are looking for.


Governing proactively by using carefully crafted policies produces more cohesive accountability, fiscal and otherwise, without the unwanted side effect of disempowering staff that results from the time-honoured approval process.  The CEO knows clearly what is to be achieved and avoided.  He or she is not subjected to shoot-from-the-hip comments and queries every time budgets and reports are reviewed.  With respect to fiscal operations, the board will have answered the question “what practice, method, or circumstances would we not approve.”  The only criteria binding on the CEO will have been proactively, explicitly imposed by the full board.  The criteria are never reactively, implicitly imposed by the board or imposed in any way by a treasurer, finance committee or single insistent board member.


In fact, much of what has passed for fiduciary responsibility is a structure based on comfort (having a treasurer or finance committee) and procedure (certain items are reviewed first by one group, then by the board) rather than substance (criteria are debated and decided; performance is compared to criteria).  The substance of fiscal prudence -- not just the sequential approval of fiscal plans and actions -- under the new governance will be spelled out clearly.  This would be a new experience for almost all boards.  Clearly crafted fiscal criteria would be available not only as a management instruction, but as a set of openly expressed board values that can be questioned, tested and modified at will.


In summary, the board bears a crucial fiduciary accountability for financial management.  But its most reliable method of fulfilling this duty is not through piecemeal, part-time involvement, but through control over financial management values.  Its most responsible discharge of that duty is to:

•
define the boundaries that separate fiscal property from impropriety;

•
affix unambiguous, absolute and unimpeded accountability for performance upon the chief executive;

•
rigorously and systematically monitor (not tinker with) relevant data to assure achievement has occurred.

Simple as these actions may seem, they are not supported by traditional governance nor can they be tacked on to conventional board operation.  They require a full paradigm shift in the whole of governance theory and practice.

John Carver, author of Boards that Make a Difference, is completing books on corporate boards and college boards with co-author Miriam Maybeu.
GOVERNING BOARDS COSTS MONEY TOO








by John Carver


Boards are often unaware that they are not only “leadership centers” but cost centers as well.  The simple fact is that boards cost money.  This is true of all boards, of course, but I will limit my focus here to governing boards of nonprofit organizations (and, to some extent, governmental organizations, such as public schools).


In my work with thousands of such boards over the past several years, I have noticed four distinct levels at which board costs can be considered.  Virtually all boards are aware of the first level; virtually none seem cognizant of the fourth.  How boards spread out between those extremes seems a reflection of their sophistication in the governance process.


Taken in inverse order of their importance to the organization, the four levels of board costs are:

1.
Wasted time.  The first level consists of the unqualified (and often unquantifiable) cost of assembling a group of busy people or otherwise making demands on their time.  Board members’ time is not free, though nonprofit agencies traditionally make no payment for it.  Consequently, board members or their employers must bear these costs.  The spirit of community service often keeps these costs from being discussed.  Wasted meeting time, starting late, meetings that accomplish little and meetings to deal with avoidable emergencies all silently remind board members that there is a cost being borne.  Though the cost to the agency is near zero, this is the cost board members experience most pointedly.

2.
Meeting expenses.  Costs associated with meetings include coffee, mailings, photocopies, meeting rooms and conference calls.  Other costs may included plaques, board notebooks and other tangible items.  The costs of level two are very visible and tend to be similar in nature to the kinds of costs board members deal with in their daily lives.  Except for the smallest of agencies, level two costs - in a relative sense - ordinarily amount to pocket change.  Boards that deal regularly, even conscientiously, in trivia get stuck at this level of board cost awareness even though costs to the agency are small.

3.
Staff time.  The magnitude of level three costs are a substantial leap above level two.  They include the costs in staff time for the maintenance of regular board operation as well as for the board’s special questions and demands.  Even board monitoring of executive performance exacts a toll in staff costs.

Boards can easily forget that requesting information from staff costs money.  They can overlook the need to be conservative about involving staff in preparing reports, staffing committees for providing informational programs for the board.

It is not that the board hasn’t the right to do such things -- indeed, it has the obligation to obtain information for monitoring and for making decisions.  But, pulling staff away from the core purpose of the organization is a costly action that must be considered carefully.  Unnecessary committee work, willy-nilly monitoring and report-gathering and causing the executive to invest time in playing politics with board members are common occurrences in traditional board operation.

Organizations rarely trace such expenses.  Further, since staff are often inappropriately treated as a fixed cost, board and management alike can fail to recognize the extent of level three costs.  Though the figures are necessarily vague, it is not uncommon in, say, a $2 million agency to find these hidden costs pushing toward six figures!  Ironically, boards that show a lot of “responsible” concern about level two costs are often spend-thrifts in running up the costs of level three.

4.
Costs resulting from activities inconsistent with the organization’s purpose.  Unlike the preceding levels, level four costs are difficult if not impossible to quantify.  Yet they constitute far and away the most damaging source of cost.  Level four costs are the result of inadequate deliberation, specification and subsequent evaluation of organizational purpose.  For example, if we find that our kids are being inadequately educated or educated in an inappropriate array of skills, no amount of operating efficiency redeems the error.  It makes little sense to do the wrong things efficiently.

Yet, it takes little observation of nonprofit boards to see that they give little attention to purpose -- especially purpose with a long-term perspective.  Even when boards appear to attend to purpose, they commonly confuse ends with means.  That is, they will debate about services, programs or curricula instead of desired outcomes and intended recipients.  Service, no matter how high in quality and how well intended, is not what purpose is about.  Purpose must directly address what good is to occur, for which needs or people, at what cost.

Strategic leadership about the very reason for being in business is the forgotten topic.  The cost is incalculable.

So, it is at level four that any attempt to transform governance must be made.  Anything less is an exercise in getting better at the wrong things, at conserving the insignificant losses.  Governing boards that spend their time learning to read budgets, to write personnel policies, to do staff work or even to engage in planning in the usual sense are making such an error.  Boards working assiduously to curb costs in levels two and three while ignoring the enormity of level four are misplacing woefully what otherwise would have been a commendable sense of responsibility.

Reaching for “ROG”

ROI, or return on investment, and “bang for the buck” are terms familiar to us all.  There is no mystery about the concept of return, though nonprofits rarely make use of it.  A common flaw of nonprofit management is the equation of cost control with good management.  That principle operates at odds with the principle of maximizing return, since everyone is better off if some costs are not minimized.


With respect to boards, it is important to remember that, first, boards already incur considerable cost to their agencies and, second, boards have immeasurable effects on the future of the agencies they govern.  This means that responsible governance must strive for as good a return on these governance costs as possible.  And some times that calls for raising such costs, not lowering them, particularly costs of the level two variety.  An example is the potential payoff when level two costs are allowed to rise in order to have a retreat or to retain help in enhancing the governance process itself.


Moreover, it is not inconsequential to individual board members that better governance either reduces the burden of level one costs or, just as comforting, increases the effect of the cost being endured.


Most board members have an understandable need to have as much legitimate effect as possible for the time put in; better governance yields such a return.


Governance is both costly and potentially powerful.  Ironically, there is an inverse relationship between the obviousness of board cost and the magnitude of that cost.  Only the most trivial board costs are easily visible, and so frequently seduce responsible board members into solving the wrong problems.  The really large costs are those caused by inadequate “purposing.”  Giving appropriate attention to this most flagrant of board costs, however, requires a new approach to the board’s job.


Governance is overdue for a paradigm shift, one that taps board wisdom for ends more than means, for large issues more than small and for long-term issues rather than short-term ones.  The conventional wisdom about governance is simply inadequate for the task.

Mr. John Carver, president of Carver Governance Design Inc., is a management theorist and consultant.  He has published his redesign of the governance function in his book, Boards that Make a Difference: A New Design for Leadership in Nonprofit and Public Organizations (Jossey-Bass San Francisco, 1990).
RESULTS-BASED MANAGEMENT AND ACCOUNTABILITY FRAMEWORK OVERVIEW
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"There is a difference between responsibility and accountability.  Responsibility is the obligation to act, whereas accountability is the obligation to answer for an action."
The Results-Based Management and Accountability Framework (RMAF) from the Treasury Board of Canada Secretariat is a rather extensive document, so in order to give a foundation for what it is, and how all aspects of the PAMF (Board and Staff should implement this process), the following overview is offered.

What is the RMAF:

1. Descriptions of clear roles and responsibilities for all that are involved in the delivering of policies, programs, or initiatives. (SOUND GOVERNANCE)
2. Clear and logical design that ties resources directly to expected outcomes through a sequence of activities, outputs, and outcomes, for policies, programs, or initiatives. (RESULTS-BASED LOGIC MODEL)
3. Determine appropriate performance measures to track progress, measure outcomes, support subsequent evaluation work, learn, and make adjustments on an ongoing basis. (PERFORMANCE MEASUREMENT STRATEGY)
4. Set out any EVALUATION WORK that is to be done over the lifecycle of a policy, program, or initiative.

5. Ensure ADEQUATE REPORTING on outcomes.

If successfully developed and implemented, the RMAF should represent:

1. an understanding between the Partners on what they aim to achieve, and how they plan to work together to achieve it, and how they will measure and report on outcomes.

2. a tool for better management, learning, and accountability.

3. an early indication of success within the policies, programs, or initiatives.

GUIDING PRINCIPLES FOR THE RMAF PROCESS

1. UTILITY - ensure those responsible can use the framework to explain their policies, programs, or initiatives to the 'community' and have sound performance measurement approaches.

2. SHARED OWNERSHIP - meet the needs of all stakeholders and ensure information needs and accountability requirements are met.

3. TRANSPARENCY - ensure that all stakeholders understand what outcomes are expected as well as how and when they will be measured.

4. DECISION AND ACTION ORIENTATED - ensure that information is available to all stakeholders when it is required for key decisions.

5. CREDIBILITY - ensure professional standards are adhered to and the framework establishes realistic commitments for measurement and reporting.

6. FLEXIBILITY-to respond to the ever-changing context within which policies, programs, or initiatives operate, and revisit the framework regularly to adapt as necessary.

COMPONENTS OF THE RMAF

The Framework incorporates the principles of performance measurement and evaluation into all stages of policy, programming, or initiatives, and contains five components:

1.
PROFILE -a concise description of the policy, program, or initiative, including background, need, target population, delivery approach, resources, governance structure, and planned results.

2.
LOGIC MODEL - an illustration of the results chain, or how the activities of a policy, program, or initiative are expected to lead to the achievement of the final outcomes,

3.
ONGOING PERFORMANCE MEASUREMIENT STRATEGY - a plan for the ongoing measurement of performance, including the identification of indicators for the outputs and/or outcomes in the logic model, and as a strategy describing how these indicators will be collected, how often, and at what cost.

4.
EVALUATION STRATEGY - a plan for the evaluation of the policy, program, or initiative, with the formative and summative evaluation issues and questions, associated data requirements and collection strategy, which then serves a foundation for the subsequent evaluation activities.

5.
REPORTING STRATEGY - a plan to ensure the systematic reporting oil the results of ongoing performance measurement, and evaluation of whether those reporting requirements are being met.

The RMAF documents have much more to add to the process of each point mentioned in this overview.  The basics of what the document asks for from organizations have been outlined above, and can be summed up in the following: DESCRIBE - - PLAN - - SET BENCHMARKS - - EVALUATE - - ADJUST - ​REPORT.

It is anticipated that CFS, Edmonton will offer workshops for the Boards and staff of the three regional Model Forests prior to the adoption of RMAF as a management tool for PAMF.
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