
BACKGROUND

Ecology Ottawa endeavors to select a diverse Board comprising individuals committed to furthering

Ecology Ottawa’s mission, to create an engaged community to promote environmental leadership in

Ottawa, and who espouse its values of empowerment, solidarity and equity, through effective

governance.

PURPOSE

The purpose of this policy is to ensure that the Ecology Ottawa Board of Directors comprises a

diverse range of individuals who possess the skills, qualities and experience to collectively

contribute to effective board governance. This policy elaborates on Ecology Ottawa’s by-laws and

lays out the role and composition of the Governance Committee, the nominating process and the

Board elections process.

COMPOSITION OF THE BOARD OF DIRECTORS

The Board of Directors must have between three (3) and twelve (12) members.

Pursuant to these By-laws, once elected, a director will also be a member of Ecology Ottawa. Once a

director ceases to be a director, they shall also cease to be a member.

The members will elect the directors at each annual meeting at which an election of directors is

required, and the directors shall be elected to hold office for a term expiring not later than the close

of the second annual meeting of members following the election. If an election of directors is not

held at the proper time, the incumbent directors shall continue in office until their successors are

elected. The term of service shall be two years. No director shall serve on the board for more than

three (3) consecutive terms, for a total of 6 years of service.

The Board will appoint from among the Directors a Chair, a Vice-Chair and a Treasurer at its first

meeting following the annual meeting. The Board may appoint other Officers as it deems necessary.

These Officers will have such authority and duties as the Board may assign from time to time.



Unless otherwise specified by the Board

(a) The Chair of the Board shall, when present, preside at all meetings of the Board and of the

Members.

(b) Vice-Chair of the Board – The Vice-Chair of the Board shall, when requested by the Chair, preside at

all meetings of the Board and of the Members and act as Secretary, ensuring recordkeeping is done.

(c) Treasurer – The Treasurer shall be responsible for the maintenance of proper accounting records as

well as the deposit of money, the safekeeping of securities and the disbursement of funds of Ecology

Ottawa; whenever required, the Treasurer shall report to the Board the financial position of Ecology

Ottawa and will chair the Finance and Audit Committee.

The role of the Board is to govern Ecology Ottawa by setting the organization’s strategic direction,

ensuring sound fiduciary practices, and recruiting, supervising and evaluating the performance of

the Executive Director.

The Board recognizes that its governance approach must be consistent with Ecology Ottawa’s

commitment to reflect the diversity of the city. Ecology Ottawa has made the following

commitments in terms of Board composition:

● The Board should comprise no less than 50% of members who identify as women and

individuals who are genderqueer, non-binary or hold other expressions of gender diversity.

● The Board should comprise no less than 30% of members who identify as Black, Indigenous or

People of Colour.

● The Board should include at least 20%  youth members (under the age of 34).

If the Governance Committee is unable to identify and recruit Board members to ensure the above

commitments are met, then seats on the Board will remain vacant. The Governance Committee will

then undertake a new search process to ensure that all vacant seats are filled in a way that ensures

appropriate Board composition.

To be eligible for nomination, an individual must:

● Be at least 18 years of age

● Not have been declared incapable by a court in Canada or in any other country

● Not have the status of a bankrupt

● Not be an “ineligible individual” as defined in subsection 149.1(1) of the Income Tax Act (Canada)
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Candidates should demonstrate the following qualities:

● Understand a director’s role and fiduciary duties, and the role of a board

● Think strategically

● Work as part of a team

● Communicate effectively

● Have, or commit to acquire, financial literacy appropriate to their role on the board

● Be willing to devote the time and effort required to be an effective board member, including

attendance at board orientation, board meetings, committee meetings and public events

● Be free of conflicts that would impede their ability to fulfill their fiduciary duties

● Demonstrate ability to recognize and manage specific conflicts of interest that arise from time

to time

All potential board members must commit to:

● Adhere to the vision, mission and values of Ecology Ottawa

● Act honestly, in good faith and in the best interests of Ecology Ottawa, and in a way that avoids

any actual, perceived or potential discrimination

● Abide by the Board Code of Conduct, and conduct business in a way that prevents actual or

perceived conflicts of interest

● Proactively disclose any incident in which they have been accused or found guilty of

misconduct, or have acted in a way that is or could be perceived as against Ecology Ottawa’s

values

GOVERNANCE COMMITTEE

The Board shall establish a Governance Committee whose responsibility is to identify and

recommend individuals to become Board members. In the year prior to the annual meeting at which

an election of directors is required, the Board shall appoint a member of the Board as the Chair of

the Governance Committee. The Chair of the Governance Committee should not be seeking a new

term on the Board of Directors.

The Governance Committee shall be comprised of at minimum three (3) members, including the

Board Chair (or their delegate), at least one (1) outgoing board member and the Executive Director.

The Board can decide to invite outside experts to join the committee to assist with the process.

The role of the Governance Committee is to:

● Determine the ideal skills and attributes matrix for board composition at the time of

recruitment
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● Identify and select candidates according to their skills, experience and personal qualities based

on the composition criteria set out in this policy as well as the specific needs of the organization

at the time of recruitment

● Ensure all candidates possess the qualities necessary to perform their role as Board members

● Ensure the Board has a diverse composition, as per the commitments laid out under

“Composition of the Board of Directors” above; the committee should take into account

demographic, economic, geographic, gender, racial and social backgrounds, but also a diversity

of viewpoints that come from different life experiences

See full Terms of Reference in Appendix B.

NOMINATING PROCESS

The Governance Committee shall follow the following steps:

1. Determine a skills and attributes matrix for board composition based on the needs and

priorities identified at the time. A template matrix is included as an annex.

2. Determine the number of vacancies to be filled. Renewal of sitting board members who are

eligible to run for an additional term will not be automatic. The Committee can use the

matrix as an assessment or self-assessment tool for current board members to make this

determination.

3. In collaboration with the Board, identify the necessary criteria to fill vacancies, based on the

skills and attributes matrix, key behavioural qualities and Board composition commitments

(outlined above). The committee will also identify specific needs of the Board for the

upcoming term, including actions or initiatives the Board will need to undertake that require

particular skills and experience.

4. Draft a public call for nominations and encourage interested parties to submit applications.

The call for nominations will be advertised on the Ecology Ottawa website and

communicated through other channels. Applications shall be submitted to the Chair of the

Governance Committee.

5. Solicit recommendations for potential candidates from members of the Board and the

Executive Director.

6. Review all applications received, including current board members standing for re-election,

and create a shortlist. The Governance Committee can enlist the support of Ecology Ottawa’s

human resources team if required.

7. Conduct interviews with each of the shortlisted external candidates. These interviews should

serve to gain a better understanding of the candidates’ knowledge, experience and

background. They should also probe the candidates’ motivations for running for the Board,

and gauge what they are willing to do and contribute to the Board and to Ecology Ottawa.
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8. Confirm a final slate of candidates to put forward to the Annual General Meeting at which

the election will be held.

9. The Ecology Ottawa team will complete background checks and additional screening to learn

of any potential misconduct.

BOARD ELECTIONS PROCESS

Elections will be held at the Annual General Meeting of members. If a vacancy on the board arises

after the Annual General Meeting at which elections are held, the board will decide whether to fill

the position. If the Board agrees to fill the position, the individual will serve until the next Annual

General Meeting at which elections are held, at which time they will stand for election.

Candidates recommended by the Governance Committee will be presented to the voting members

for election.

Skills and Attributes Matrix

1 2 3 4 5 6 7 8 9 10

Environmental leadership

/expertise

Organizing experience

Climate justice and/or

social justice

Lived experience and

expertise in JEDI,

anti-racism, Indigenous

rights & reconciliation and

anti-oppression

Government or

government relations, and

political acumen

Accounting and finance

Non-profit sector

management

4



Board and governance

Legal

Quality and

performance

management

Marketing and Fundraising

Strategic planning

Risk management

Labour relations

Public affairs and

communications

Fundraising and marketing

Demographic considerations

For most categories: Yes (Y), No (N), and Unsure (?)
Woman or non-binary

Black or person of color*

Indigenous person*

Age (under or above 34
years)*
Location (Input province or
territory)

Identify as person with a
disability

Migrant
(refugee, immigrant)

Sexual orientation

* The Board Composition and Nomination Policy has set commitments for criteria marked with

an asterisk

BOARD REMOVAL PROCESS
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The Members may, by Ordinary Resolution, passed at a meeting of members, remove any Director

from office before the expiration of the Director’s term and may elect a qualified individual to fill the

resulting vacancy for the remainder of the term of the Director so removed, failing which such vacancy

may be filled by the Board.

Directors who may need to resign in advance of their term completion should communicate with the

Chair in writing and provide as much notice as possible, ideally no less than four weeks.

COMMITTEES

Each Board member must sit on at least one Board Committee. Standing Board Committees are

Finance & Audit and Governance. Committees can recruit community members to bring added

expertise.
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