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IPA Section Canada - Board of Director Duties, Powers and Responsibilities 

The governance model that IPA Canada has embarked on is new to the organization and will change as 

needs dictate. However, the individuals who are elected to be on the board of directors will have overall 

responsibility for the activities of IPA Canada. The board is not responsible for day-to-day decision-

making; the daily decisions are made by the officers of the association, ie: President, Secretary General 

etc..  

 

The role of the IPA Canada Board of Directors does not differ much from the Board of Directors of a major 

corporation, that being, to steer the organization towards a sustainable future by ensuring good legal 

and financial governance and making sure that the association has the necessary resources to advance 

its aims and objectives.  

The Board has a number of basic roles and responsibilities and below is some of the more important ones.  

It is important to note that while IPA Canada is responsible for its own administration, as an IPA Section, 

we are still required to follow the rules and regulations contained in the International Statutes provided 

they are in keeping with Canadian law. 

Determine the Organization’s Aims and Objectives 

The Board is responsible for determining the aims and objectives of the organization as well as ensuring 

the aims and objectives set out in International Statutes. We currently have these delineated in Bylaw 1.6, 

but these can be expanded over time. During the growth of our organization, the Board is responsible 

setting the direction and keeping the organization focused. Board members must decide if the programs 

and services we currently have are in line with our aims and objectives and also help create new 

programs and services to advance the organization’s mission. 

Ensure the Election of the three mandatory members of the National Executive Bureau 

The Board of Directors are responsible to ensure that a National President, Secretary General and 

National Treasurer are elected in accordance with International Statutes.  With 2021 being a Transition 

year, the recommended method would be for the Regional Presidents to vote for candidates for the 

above positions.  Once elected, the three-member elected NEB would be responsible for appointing 

members to all other NEB positions.  The above method could be changed for future elections if deemed 

necessary. 

Provide Proper Financial Oversight 

A key responsibility of the Board is to provide financial oversight for the organization. The Board will be 

responsible for monitoring expenditures against the budget, evaluating the financial effectiveness of 

programs and services, ensuring that internal controls are in place and implementing policies to prevent 

loss, theft, or mismanagement of funds. The Board should inspect the association’s balance sheet and 

income statement regularly, preferably monthly, and they are responsible for making sure we meet our 

legal obligations. The Board is also responsible to ensure the association is in compliance with the Not-for-

profit and Income Tax Acts as they relate to financial matters. 

 

Ensure Legal and Ethical Integrity and Maintain Accountability 

The Board is responsible to ensure that the association operates in accordance with all laws that govern 

it. Ensure that Corporate Records and Registers are kept up to date and that the appropriate reports are 

submitted on time to Corporations Canada. Every Board member should be conversant with our 

organization’s bylaws and directives, and adhere to them. The Board is also responsible to enforce the 

association’s Code of Ethics contained in Bylaw 9. Ultimately, the Board is responsible for making sure that 

our organization is in compliance with all relevant laws and regulations. 

Ensure Effective Organizational Planning 

The Board is responsible for both short-term and long-term strategic planning. In conjunction with regional 

presidents and other stakeholders, the Board needs to make realistic plans that take into account the 

organization’s aims, needs, and to formulate a strategic plan. The strategic plan will be a living 

document, continually edited and updated with input by all stakeholders.  

 

Recruit and Orient New Board Members Candidates and Assess Board Performance 

When the need arises, the Board is responsible for recruiting potential new board members that possess 

the skills, expertise, and connections needed to take our organization to the next level. It’s the Board’s 
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job to orient newly elected Board members, help them understand their roles. The Board should also 

periodically perform a self-assessment to evaluate the Board’s performance and identify areas for 

development and change; simply evaluate how the Board might be more effective in their role.   

 

Determine, Monitor, and Strengthen the Organization’s Programs and Services 

Board members should have detailed knowledge of who participates in or takes advantage of our major 

programs. They should watch for participation trends, those eager to take advantage of educational 

opportunities…these maybe the leaders of the association in the future. To grow and expand our 

organization we need to budget more dollars for the advancement of our members. The Board of 

Directors will decide what portion of the annual budget is devoted to programs and services, so it’s 

important to know what’s working, what’s not working, and what needs to be improved. The Board 

should work with the National Executive Bureau to develop a way to measure the success of our 

programs and participants’ satisfaction with their experience in our programs. 

Final Arbiter 

The Board is the final arbiter on articles contained in the Bylaws and decisions made by the Regions that 

are appealed by a member. The Board must make decisions on breaches of the Bylaws brought to their 

attention and decree a remedy. 

Support the National Executive Bureau 

The Board is responsible for providing support for the National Executive Bureau (NEB), the Officers of the 

organization ie: President, Secretary General, Treasurer etc. In the past the Board of Directors (former 

NEC) provided approval to the actions and ideas of the NEB. Under the new model of governance the 

Board is an equal work partner with the NEB performing different tasks, but equally involved.  

Immediate Tasks 

The most immediate needs that the incoming Board must address are: 

- the revision of the organizational Directives,  

- election and appointment of officers for  2021 – 2023 period, and 

- once resolutions are received for the 2021 AGM, review and offer a consensus opinion for the      

membership to consider 

-review the 2021 proposed Budget.  

 

Bylaws regarding Directors  

The following duties, powers and responsibilities must be adhered to by the Board are hereunder and 

taken directly from the Bylaws that have been recently passed by the membership. 

2.5 Borrowing powers  

 No director, officer or member of the corporation may: 

2.5.1  borrow money on the credit of the corporation; 

2.5.2  issue, reissue, sell, pledge or hypothecate debt obligations of the corporation;  

2.5.3 give a guarantee on behalf of the corporation to secure performance of an obligation of 

any person; or  

2.5.4  mortgage, hypothecate, pledge or otherwise create a security interest in all or any 

property of the corporation, owned or subsequently acquired, to secure any obligation of 

the corporation.  

2.6  Directors and Officers Liability Insurance  
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The Association will purchase and pay for Directors and Officers Liability Insurance for the 

Association and the Regions. A copy of the policy will be kept in the possession of the Secretary 

General. 

4.0 Board of Directors - Composition 

The Board of Directors of IPA Canada shall consist of a minimum of 6 Directors elected by the 

membership.  Additional directors may be appointed by the Board of Directors in accordance 

with the Act. 

 

4.1 Qualifications of directors 

The following persons are disqualified from being a director of a corporation: 

4.1.1 anyone who is less than 18 years of age; 

 

4.1.2 anyone who is incapable; 

 

4.1.3 a person who is not an individual; and 

 

4.1.4 a person who has the status of a bankrupt. 

4.2 No alternate directors 

No person shall act for an absent director at a meeting of directors. 

 

4.3   Duty to manage or supervise  

Subject to the Act, the articles and any unanimous member agreement, the directors shall 

manage or supervise the management of the activities and affairs of a corporation. 

 

4.4 Duty to comply 

Every director of a corporation shall comply with 

 

4.4.1 the Act and the regulations; and 

4.4.2 the IPA Canada Bylaws and associated Directives. 

 

4.5 Duties of Directors 

 

Every director of a corporation in exercising their powers and discharging their duties shall: 

 

4.5.1 act honestly and in good faith with a view to the best interests of the corporation; and 

 

4.5.2 exercise the care, diligence and skill that a reasonably prudent person would exercise in 

comparable circumstances 

 

4.6 Duties of Board  

4.6.1 Subject to Section 124 of the Act, the Board shall manage or supervise the management 

of the activities and affairs of a corporation as set out in the Canada Not-for-Profit 

Corporations Act, its Regulations and the IPA Canada bylaws and directives including its 

property and business and shall be accountable to the membership. 

4.6.2 Pursuant to section 160(1)(b) of the Act, the directors of the Association shall call an 

annual meeting of members not later than the prescribed period after holding the 

preceding annual meeting, but not later than the prescribed period after the end of the 

Associations preceding financial year. 

4.6.3 Pursuant to Section 163 (1)(a) of the Act, the Board shall place on the agenda of the next 

members meeting; a motion from a member entitled to vote, subject to 163 (6) of the Act. 
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4.6.4 Pursuant to Article 15 of the International Statutes, National Sections shall elect a National 

Executive Board whose term of office shall be limited in time by the national statutes and 

which shall consist of at least a: 

 President 

 Secretary General, and 

 Treasurer 

 

4.7 Appointments 

4.7.1 Pursuant to section 142 of the Act and subject to the articles, the bylaws and any 

unanimous member agreement, the Board may appoint officers of the Association.   

4.7.2  The Board shall also appoint from amongst the directors a Chairperson and a Vice 

Chairperson to carry out the duties of the Chairperson where the Chairperson is 

unavailable.  

4.7.3 The Board shall appoint from amongst the directors, or otherwise, a Secretary to the Board. 

4.7.4 If, after an election, the Board discovers there is a lack of representation on the Board 

from an area of Canada, the Board shall appoint up to two (2) directors from the 

underrepresented area(s). In making this determination, the Board will use the following 

geographical areas: 

• Atlantic Provinces,  

• Quebec,  

• Ontario, and  

• the Prairie Provinces, British Columbia and the Territories. 

 

as the benchmark determining areas to be represented  

 

4.7.5 The Board, at its discretion, may appoint from the eligible membership a National Treasurer 

- Social and Cultural Committee Chairperson, the Membership Committee Chairperson, 

the Communications Committee Chairperson or other officers or committees that are 

approved by a resolution and supported by a position description.   

4.8 Terms of Office  

 The terms of office for directors shall be staggered. In the notice of  Annual General Meeting, 

members will be informed each year of the forthcoming vacancies of the directors that require to 

be filled by election. 

4.9 Transition Year 

4.9.1 In order to implement staggered terms at 4.8, the year 2021 shall be referred to as the 

‘Transition Year’ and all future elections shall be set based on the transition year and the 

schedule below: 

(a) the three candidates with the most votes received will be elected as a director for 

a three-year term, expiring in 2024, and  

(b) the next three candidates with the most votes received will be elected as a 

director for a two-year term, expiring in 2023. 

  

4.9.2 A director not elected for an expressly stated term, ceases to hold office at the close of 

the first annual meeting of members following the director’s appointment. 

 

4.9.3 The directors will take office at the termination of the Association’s Annual General 

Meeting at which they were elected. 

4.9.4 The term of office for all officers elected or appointed prior to the Association’s 2021 

Annual General Meeting shall expire at the conclusion of this meeting. 

5.0 Board of Directors Nomination and Election Process 
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5.1.1 Members of the Board shall be elected by an all-member vote, or appointed in 

accordance with the Act, from ordinary members of the Association in good standing.  As 

membership in the IPA is required, section 124 (2) of the Act is non-applicable. 

5.1.2 Members of the Board may serve more than one term if reelected by the membership. 

5.1.3 Pursuant to Section 132(2) of the Act, if there has been a failure to elect the minimum 

number of directors provided for in the articles, the directors then in office shall without 

delay call a special meeting of members to fill the vacancy(ies) and, if they fail to call a 

meeting or if there are no directors then in office, the meeting may be called by any 

member. 

5.1.4 If a Director is unwilling or unable to carry out the appointed duties of their office, for 

whatever reason, a new election will be called.  This election will be called as soon as 

practical after the departure of the incumbent Director. 

 

6.0 Meeting of Directors   

 

6.1.1 The Board shall meet as soon as practicable following the Association’s Annual General 

Meeting to appoint the officers of the Association.  

 

6.1.2 Inclusive of the above meeting, the Board shall meet at least four (4) times a year.  

 

6.1.3 Directors, by majority vote, may determine the place or method of their meeting (in-

person, telephonic or virtual) and the notice required. 

 

6.1.4 A majority of Board members, the Chair of the Board or in their absence, the Vice-Chair 

may call a meeting of the Board at any time. 

 

6.1.5 A notice of meetings of directors shall precede any meeting of directors.  

 

6.1.6 Notice of meetings will specify the purpose of the meeting and/or the business to be 

transacted. 

 

6.1.7 A notice of meetings shall include agendas identifying the matters to be considered at 

the meetings, but matters not included in those agendas may, with the consent of the 

directors, be added to the agendas and considered by the directors. 

 

6.1.8 At any meeting of the Board, a quorum shall consist of a simple majority (50% + 1) of those 

entitled to be present and vote. Directors who declare a conflict of interest on an agenda 

item shall nonetheless be counted determining a quorum.  

 

6.1.9 The chairperson shall not exercise voting powers unless there is a tied vote. 

 

6.1.10 Only Directors in attendance at any meeting of the Board of Directors may vote. 

Replacements, voting by proxy or other types of absentee voting are not permitted.  

 

6.3.3 The Board Chairperson on behalf of the Board, officers and every region, are required to 

provide a written report on their activities for the previous year.  A written report, in the 

format prescribed, must be sent to the Secretary General at least sixty (60) days before 

the AGM.  

 

6.7.1 The expenses for the Board, National President, Secretary General and National Treasurer 

to attend physical meetings shall be subsidized by the National Treasury.  The expenses for 

other officers will be subject to Board approval through the annual budget process. 

 

7.0 Regions 

 

7.0.6 Individual members or Regions within IPA Canada must receive approval from the Board 

prior to initiating any promotional activities (i.e. Friendship Weeks) that involves the 

participation of IPA members from outside of Canada. 
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7.3  Expulsion   

 

7.3.1 In the event of a serious violation of the IPA Canada Statutes by a region, the Board shall 

inform every region of the intended measures in writing by registered post, fax or e-mail.  

Temporary expulsion can occur, however, only by special resolution of the Board. At the 

next Annual General Meeting, an appeal may be lodged.  Final expulsion must be by 

special resolution of the Board.  

 

7.3.2 Any region of IPA Canada which has not paid its portion of the required annual national 

dues as provided for in Article 2.2 shall, after being in arrears for two years, receive a letter 

of notice of arrears, by registered post, fax or e-mail from the Treasurer.  Should the region 

not pay after this warning, the Board at the next Annual General Meeting shall pronounce 

its expulsion. 

 

8.3 Communications 

 

8.3.1 Every member of the Board shall forward, direct to the Secretary General or a member 

designated by the Board, one copy of any correspondence written on behalf of the IPA 

Canada or resulting from any official capacity of the Board. An additional copy will be 

sent to any other member who is directly concerned with the subject matter.  

 

9.0 Code of Ethics 

 

9.3.2 If, as a member of IPA Canada, you become aware of the violation of any law, rule or 

regulation by an IPA member, whether by an officer, director, or third-party doing business 

with or on behalf of IPA Canada, it is the member’s responsibility to report the matter: 

 

(a) in the case of a member, to the regional president to which the member(s) 

belong. 

(b) in the case of an officer, to a regional president or the Chairperson of the Board of 

Directors; or 

(c) in the case of a director or third party, to the IPA Canada President. 

 

9.4 Conflict of Interest 

9.4.1 Officers and directors must act in the best interests of IPA Canada and must refrain from 

engaging in any activity that presents a conflict of interest that could compromise their 

judgement or ability to act in the association’s best interest. 

9.4.2 Officers and directors must disclose any business relationships, associations or activities 

that could create actual, potential, or even perceived conflict of interest, at a meeting of 

members or Board meeting or in writing to the Chairperson of the Board.   

9.5 Confidentiality  

9.5.1 Officers and directors must maintain the confidentiality of sensitive information entrusted 

to them, including but not limited to: 

(a) personal or employment information gathered through the application process. 

(b) any communication marked as ‘personal’, ‘private’, ‘not for distribution’ or any 

other caveat indicating a restriction on sharing  

9.5.2 Unauthorized disclosure of sensitive information is prohibited. Additionally, officers and 

directors should take appropriate precautions to ensure that sensitive information is not 
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communicated except to other IPA members who have a need to know such information 

to perform their responsibilities. 

 

 

Declaration by a Director of the International Police Association, Section Canada 

 

 

I [ - - - name - - - ] accept the position of Director. 

 

I declare that while I hold the office of Director: 

 

• I will comply with the Canada Not-for-profit Corporations Act, its Regulations and the International 

Police Association Statutes. 

 

• I will uphold the Statutes of IPA Canada. 

 

• I will exercise my powers and discharge my duties with honesty and good faith. 

 

• I will always act in the best interest of IPA Canada.  

 

• I will never permit personal feelings, animosities or friendships to influence my decisions as a Director. 

 

• I will exercise care, diligence and all my skills to guide IPA Canada to the best of my ability. 

 

 

 

 

 


