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Definition of Terms Within the Governance Policy 
 

Downtown Business Improvement Area – the area designated in By-law Number 
151-75 and By-Law Number 284-89. 

 
The Board – the Brockville Downtown Board of Management – the City appointed 

governing body of the Downtown Business Improvement Area. 
 

City – the Corporation of the City of Brockville. 
 

Corporation – the complete governing body of the City of Brockville. 
 

Non-related businesses – non-competing businesses or non-relating businesses, 
not providing similar goods or services, businesses of a dissimilar nature



Governance Procedures 2  

 

A. Executive Guidelines and Constraints for the Executive Director 
 
1. General Policy Statement 

 
The Executive Director and staff shall in all their activities and practices work in a way that 
abides by commonly accepted business and professional ethics, to legal and statutory 
requirements, and abides with the bylaws, mission and/or policies established by the Board. 
The Executive Director and staff shall insure that at all times they are working in a manner 
that will enhance the public image of the Downtown Brockville Board of Management and in 
a manner that is in line with the purpose and mission of the Board. 

 
2. Treatment of Staff 

 
With respect to the treatment of staff and Downtown members, the Executive Director will 
act in a manner which: 

• Shows respect for an individual and respect their personal dignity 
• Abides by government statues and legislation 
• Ensures clear performance measures followed by annual appraisals 
• Ensures a safe and healthy work environment for all staff 

 
3. Financial Condition and Financial Responsibilities 

 
With respect to the actual, ongoing condition of the Board’s financial health, the Executive 
Director shall work in a manner that will not cause or allow fiscal jeopardy or a material 
jeopardy or a material deviation of actual expenditure from the Board’s priorities. 

 
Accordingly, the Executive Director may not: 

• Assume any credit lines, credit cards or other debt or invest funds without prior 
Board approval 

• Access reserves without Board approval 
• Allow government ordered payments or filings to be overdue or inaccurately filed 
• Operate in such a way that results in staff not being paid on time or suppliers not 

being paid within 60 days 
• Unnecessarily expose the Board, staff or member volunteers to make claims of 

liability 
• Make any purchase or commit the Board to any expenditures of greater than $500 

without prior Board approval outside the annual approved budget 
• Make any purchase greater than $5000 without three quotes. This can be bypassed 

with prior board approval 
• Acquire through purchase or lease or dispose of Board land, buildings, 

equipment or make any material change without prior Board approval 
• Operate without ensuring the organization has adequate liability insurance in place 

as long as this is a provision in the annual budget 
• Maintain financial records unsatisfactorily to the appointed auditor 
• Make any purchase wherein normally prudent protection has not been given against 

conflict of interest 
• Make any purchase without an objective method of assuring the balance of long-term 

cost, quality and service 
• Receive, process, disburse and hold funds under controls that do not conform with 

generally accepted accounting standards 
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4. Budgeting and Forecasting 
 
Budgeting for any fiscal period shall support the priorities set by the Board. The budget 
must be developed with proper research so as not to cause undue risk and financial 
jeopardy. Accordingly the Executive Director will: 

• Follow generally accepted accounting practices adopted by the Board and other 
like organizations 

• Provide the Board, for approval, a proposed operating and capital budget no later 
than August of every fiscal year 

• Provide the Treasurer with a summarized quarterly financial statement and balance 
sheet that includes variance of actual versus budget 

• Provide forecasting to year end with stated actions necessary to achieve the 
approved budget 

 
5. Communications and Counsel to the Board 

 
The Executive Director will not usurp the functions and responsibilities of the Board and will 
not present the Board with inaccurate, incomplete or misleading information. The Executive 
Director will not knowingly conceal or allow to be concealed from the Board any situations 
that might place the Board in fiscal jeopardy or which represents a contravention of any of 
the Board’s policies or procedures. 

 
In providing information and advice to the Board, the Executive Director shall: 

• Regularly report to the Board, in measurable terms, on the progress and activities of 
the Board included in the strategic and operating plans approved by the Board 

• Propose modifications or changes in the strategic and operating plans based on 
results achieved and the recommendations of staff and others 

• Provide information on relevant trends, anticipated adverse media coverage, 
significant external and internal issues and particular changes in the assumptions 
upon which any Board policy has previously been established 

• Disclose all facts, developments or possibilities that could place the Board or 
Directors in a position of financial or personal liability 

• Provide the Board with pertinent information on all staff performance reviews 
• Report actual or anticipated non-compliance with respect to any Board policy 

 
6. Compensation and Benefits 

 
The Executive Director may not cause or allow jeopardy to fiscal integrity or public image 
with respect to employment, compensation and benefits to employees, consultant services, 
contract workers and volunteers. 

 
Accordingly the Executive Director may not: 

• Change his or her compensation and benefits 
• Promise or imply permanent or guaranteed employment 
• Create obligations over a longer term than revenues can be safely projected 



Governance Procedures 4  

B. Executive Guidelines and Constraints for Board of Directors 
 
1. Governing Style 

 
Governance principles include: Transparency, Fairness, Integrity, Effectiveness, Politically 
Sensitive but Apolitical. 

 
It is the intention of the Board to govern with a style that emphasizes outward vision, 
encourages diversity of viewpoints, provides strategic leadership, clearly distinguishes Board 
and staff roles, places emphasis on the future of the association, and strives to be proactive. 

 
More specifically, the Board will: 

 
a. Operate in all ways mindful of the organization’s Vision and Mission Statement and its 

responsibility to the Downtown business community. 
 
b. Enforce upon the board whatever discipline is needed to govern with excellence. 

Discipline will apply to matters such as attendance, policy-making principles and respect 
of roles, speaking with one voice and ensuring the continuity of governance capability. 
Continual redevelopment will include orientation of new members in the board’s 
governance process and periodic board discussion of process improvement. 

 
c. In setting policy, always work from the broadest, most general statement of policy 

related to a particular functional area and will proceed to develop progressively more 
specific policies until the desired degree of definition has been reached. 

 
d. Focus chiefly on intended long term impacts on the world outside the organization goals 

not on the administrative or programmatic means of attaining those goals. 
 
e. Be an initiator of policy, not merely a reactor to staff initiatives, the Board will cultivate a 

sense of group responsibility, and use the expertise of individual members of the Board 
to enhance the ability of the board as a body, rather than to substitute their individual 
judgments for the board’s values. 

 
f. Monitor and regularly discuss the Board’s own process and performance. Insure the 

continuity of its governance capability by retraining and redevelopment. 
 
2. Key Responsibilities 

 
1) Determine the Organization’s Mission and Purpose 

• Develop and approve a long term strategic plan (vision, mission, mandate, goals) 
• Review the strategic plan annually for adequacy, accuracy and validity 
• Distribute the mandate widely so it is understood by the members 
• Assess programs and services to ensure alignment with strategic plan 
• Review the strategic plan 
• Determine organization’s strengths and weaknesses 
• Establish short and long-term priorities 
• Determine capabilities and competencies required 
• Provide compensation 
• Clarify the function of the Board as distinct from those of the Executive Director 
• Prepare a comprehensive job description; no ambiguity between the roles of the 

Executive Director and the Board Chair 
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2) Support the Executive Director and assess His/Her Performance at minimum annually. 
 
 
3) Ensure Effective Organizational Planning 

• To consult widely with stakeholders in the development of a long-term strategic plan 
• To translate the broad mission of the organization into objectives and goals that can 

be measured and accomplished 
• To approve an annual  budget 
• To strike committees as appropriate for the implementation of the strategic plan 

 
4) Ensure Adequate Resources 

• Providing adequate resources is an important board responsibility 
 
 
5) Manage Resources Effectively 

• Protect accumulated assets 
• Manage current income 
• Help develop and approve annual budget 
• Authorize an annual independent audit 
• Ensure that cash management controls are in place 
• Monitor the distribution of authority for financial decisions between the board and 

staff 
 
6) Determine, Monitor, and Strengthen the Organization’s Programs and Services 

• Ensure programs and services are consistent with the organization’s strategic vision 
and mission 

• Ensure that programs and services are of high quality 
• Ensure that programs and services meet the needs and expectations of the members 
• Survey to understand who participates, what are the participation trends 

 
7) Enhance the Organization’s Public Standing 

• Board members must be ambassadors, boosters and advocates for the Board of 
Management and ensure a healthy and accurate public image for the Board of 
Management 

• Develop a Board of Management message which board members can deliver and 
stick to the message 

• Identify the organization’s chief spokesperson 
• No board member should make statements on behalf of the Board of Management 

unless authorized to do so by the board 
 
8) Ensure Legal and Ethical Integrity and Maintain Accountability 

• Ensure adherence to all laws and regulations and ethical norms 
• Ensure that sound personnel policies are in place 
• Provide your expert advice when called upon by the Executive Director 
• Establish conflict of interest and other policies to protect the organization 
• Ensure that all actions taken by the board are in full compliance with the bylaws 
• Ensure an annual independent audit 
• Publish an annual report 

 
9) Recruit and Orient New Board Members and Assess Board Performance 

• Determine the competencies and representations required on the board 
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• Determine what the ideal “balanced” board would look like; what competencies and 
representations are required 

• Identify the gaps 
• Evaluate the performance of individual board members and do not nominate under- 

performing board members 
• Conduct an orientation to acquaint board members with the Board of Management 

and with their role as a board member 
• for board members 

 
Statement of Individual Board Member’s Responsibility 

 
Individual board members have no special privileges or authorities and must meet in a 
formal session to make decisions for the Board. The opportunity to address this when 
violated is covered in Section 12.0 of the Downtown Brockville Constitution. 

 
1. General Expectations 

• Know the organization’s vision, mission, mandate, policies 
• Perform duties responsibly and honestly with due care and loyalty to the organization 
• Suggest suitable nominees for election to the board 

 
2) Avoid Conflicts 

• Serve the organization as a whole 
• Avoid the appearance of any conflicts that might embarrass the organization 
• Disclose possible conflicts in a timely manner 
• Maintain independence and objectivity 

 
3) Fiduciary Responsibilities 

• Read and understand the organization’s financial statements 
 
 
 
3. Conflict of Interest 

 
Officers and Directors shall not enter into any business arrangements with the Board in 
which they are interested, directly or indirectly, except: 

 
a. On a written and competitive sealed quotation basis; 
b. Having declared any interest therein, and having refrained from voting thereon. 

 
The Chair of any meeting of the Board or any sub-committee of the Board  shall request any 
member who has declared an interest in business or other financial arrangement with the 
Board, which is being discussed, to absent themselves during the discussion of and vote 
upon the matter. The event shall be recorded in the minutes. 

 
Neither the Board nor any committee appointed under its auspices shall look prejudicially or 
more favorably on a quotation made by a Downtown Brockville member simply because 
such person is a member. 

 
4. Role of Officers and Executive Committee 

 
a. The Chair shall preside at all meetings of the Board. The Chair shall regulate the order 

of business at such meetings, receive and put lawful motions and provide for the 
general business of the Board. The Chair shall, with the Secretary, sign all papers and 
documents requiring signature on behalf of the 
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Board, unless someone else is designated by the Board. It shall be the duty of the 
Chair to present a general report of the activities of the year at the annual meeting. 

 
b. The Vice-Chair, or, in his or her absence, the Secretary, shall act in the absence of the 

Chair and in the absence of these officers, the meeting shall appoint a Chair to act 
temporarily. 

 
c. The Executive Director and Chair shall sign all notes, purchase orders, and cheques, save 

except where other persons have been authorized to do so by the Board. The Executive 
Director and City Staff shall keep record of all financials. The Treasurer shall review all 
financial processes.  

 
d. The Secretary shall be kept informed on all legal requirements of the Board operations. 

The Secretary shall maintain an overview of the Board operations and ensure that all 
requirements are maintained. The Secretary shall, with the Chair, sign all papers and 
documents requiring signature or execution on its behalf, save and except when another 
person has been authorized to do so by the Board.  

 
e. The Executive Director shall be responsible to the Board for the general control and 

management of business and affairs. The Executive Director shall be responsible for 
keeping the books of the Board, conducting its correspondence, retaining copies of all 
official letters, preserving all official letters, preserving all official documents and shall 
perform all such other duties as properly appertain to the office. 

 
Role of Executive Committee 

 
Executive Committee: this Committee shall consist of the Board Chair, Vice-Chair, , 
Treasurer and Secretary. The responsibilities include: 

 
a. Exercise the full powers of the Board in all matters of administrative emergency, 

reporting every decision at the next meeting of the Board; 
b. Make recommendations on the purchase of all major capital equipment not foreseen in 

the approved annual budget; 
c. Study, advise and make recommendations to the Board on any matters as directed by 

the Board; 
d. Determine salary and benefits of the Executive Director and conduct an annual 

performance appraisal of the Executive Director and other staff; 
e. Make recommendations on the appointment of members to Standing Committees and 

Special Committees of the Board; and 
f. Assess the extent to which annual goals and objectives have been achieved and report 

to Board. 
 
The Chair of each committee, with the approval of the Board, shall authorize and appoint 
such committees, including standing committees, as they deem appropriate.. 

 
 
At the expiration of term of office, Board members shall deliver to the Executive Director all books, papers 
and all other property of the Board 
 
Delegation to Marketing Director 
 
While the Board’s job is generally confined to establishing the broadest policies, 
implementation and subsidiary policy development is delegated to the Executive Director. 

 
a. All Board authority delegated to staff is delegated through the Executive Director, so 

that all authority and accountability of staff, as far as the Board is concerned, is 
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considered to be authority and accountability of the Executive Director. 
b. The Executive Director is authorized to establish all further policies, make decisions, 

take all actions and develop all activities as long as they are consistent with any 
reasonable interpretation of the Board’s policies. 

c. The Board may change its policies, thereby shifting the boundary between the Board and 
Executive Director domains. Consequently, the Board may change the latitude of choice 
given to the Executive Director, but so long as any particular delegation is in place, the 
Board and its members will respect and support the Executive Director’s choices. This 
does not prevent the Board from obtaining information in the delegated areas, except 
individual client-identified data. 

d. The Executive Director reports to the Chair of the Board. 
 
As the Board’s single official link to the operating organization, the Executive Director is accountable for all 
organizational performance and exercises all authority transmitted into the organization by the Board. The 
Executive Director’s performance will be considered to be crucial to organizational performance as a whole. 
 
5. Board of Management (Section 4.0 of the Downtown Brockville 
Constitution) 

 
The Board shall consist of a minimum of 8-11 members appointed by Council, one of whom 
shall be a member of Council, and the remaining members shall be persons who are 
assessed, on the last returned municipal assessment roll, with respect to rateable property 
in the area that is in the prescribed business property class and/or the tenant and/or the 
representative of such property owner or tenant as stated in Section 204 of the Municipal 
Act. 

 
 
Each member shall hold office for a period of four (4) years, coinciding with Council’s term 
of office, from the time of appointment, provided he or she continues to be qualified as 
provided in Section 204 (4) of the Municipal Act. 

 
 
6. Role and Responsibilities of Committees 

 
A committee is a body of members elected or appointed as provided in the by-laws to 
consider, investigate, recommend, and, as authorized by the Board, act in matters within its 
terms of reference. Each committee is chaired by a Board member. 

 
The Board of Management uses both standing and special committees. There may be 
standing committees concerned with the organization's internal affairs such as advertising 
and promotion, economic development, beautification and parking and which functions 
regularly from year to year. Special committees or task forces are those established by the 
Board to complement the work of the standing committees and carry out special activities 
not otherwise provided through the standing committees. The strength of the committee is 
determined by the composite qualification of its members. Committee members should be 
prepared: 
• To take part in discussion. 
• To keep prejudices and biases in check and respect other views. 
• To share experiences for the benefit of the group. 
• To tackle problems objectively, fairly and without conflict. 
• To avoid digressing from the topic, or being long-winded and domineering. 
• To follow the discussion attentively. 
• To resist temptations to "make a speech". 
• To take an active role in sharing the work of the committee. 
• To accomplish goals effectively and on schedule. 
• To accept the directions and rulings from the chair. 
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A chairperson of a committee must be able to: 
• Present the problem or project. 
• Clarify the problem. 
• Stimulate group discussion. 
• Follow and summarize the discussion. 
• Delegate responsibility. 
• State a deadline for completion of various jobs. 
• Check progress. 
• Report progress to the board of directors. 
• Keep committee enthusiasm at a high and sustained level. 
• See the job through to conclusion. 

 
In short, the chairperson must be able to lead, delegate and motivate. 

 
The committee chairis required to keep the Executive Director, the Board Chair, and the 
Board informed about the progress of their committee. Committee chairs report on the 
committee's activities at each board meeting. If the chair is unable to attend a meeting an 
alternate may report instead. 

 
 
7. Privacy Statement 

 
 
This policy deals only with personal information handled by the DBIA. Personal information 
is information about an identifiable individual, excluding business contact information. The 
following explains how The DBIA handles personal information. 

 
The DBIA reserves the right to change this policy and it may be updated periodically. 

 
Accountability 
The DBIA is accountable for all personal information under its control. The DBIA’s privacy 
officer is the Executive Director of the organization who is designated as responsible for the 
DBIA’s privacy policy. 

 
Any questions about the DBIA’s handling of personal information should be directed to the 
privacy officer. Please see below for more information about the process for referring 
questions about the DBIA’s handling of personal information. 

 
Purpose of Personal Information 
The purpose for which the DBIA collects personal information will be identified at or before 
the time the information is collected. The DBIA may collect personal information for the 
purposes of: 

 
• administering membership and providing member services; 
• informing members of upcoming events; 
• registering for DBIA events, for example the Annual General Meeting; 
• measuring interest in DBIA’s various services; 
• purchasing various DBIA’s products or services and 
• processing and administering the above or other purposes as necessary. 

 
The DBIA provides our members with an easy means to decline receiving electronic mail. At 
any time, you may request to discontinue receiving electronic messages from us by simply 
replying to the email and informing us of your preference. 

 
The DBIA will not use personal information for any other purpose than identified at or before 
the time of collection. 
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Consent 
The DBIA seeks consent for all personal information we collect, use and disclose through 
information provided to individuals prior to collection, or at the time of collection. 

 
If you have voluntarily provided information, you have consented to the collection, use and 
disclosure of your personally identifiable information as described in this privacy policy. As 
required by the CSA Model Code, the DBIA will not use personal information for any purpose 
other than that for which you consented. Should the DBIA require personal information for a 
new purpose, we will contact you to seek consent for that new use. 

 
 
 
Limits for Collecting, Using, Disclosing and Keeping Personal Information 

 
The DBIA does not collect, use or disclose personal information of individuals except when 
individuals give consent and provide the information on a voluntary basis. There may be 
occasions where more specific personal information is necessary for us to proceed with a 
request for information, or provide you with a product or service. In such cases, we will 
provide you with a description on the information we need. In all cases, the DBIA limits the 
amount and type of information collected to only the personal information that is required to 
provide the individual with the requested information, product, or service. We collect only 
information that is voluntarily provided by you and undertake that such information will be 
kept strictly confidential. 

 
The DBIA does not sell or trade any personal information with third parties. The DBIA may 
transfer information to service providers where information processing is outsourced by the 
DBIA in the course of its administrative procedures or member services in specific cases. 
Where personal information is transferred to a service provider for processing, we require 
the service provider to respect this Privacy Policy and we restrict them from using or 
disclosing personal information transferred to them for any purpose other than the provision 
of services to us. 

 
Any personal information that the DBIA retains is kept in such a manner as to ensure its 
security and confidentiality at all times. 
Accuracy of and Access to Personal Information Collected 
The DBIA makes every effort to keep personal information as accurate, complete, current 
and relevant as necessary for the identified purposes. The DBIA does not routinely update 
personal information. 

 
The DBIA makes readily available to individuals our Privacy Policy and related procedures 
for managing personal information. We provide access to the Privacy Policy and related 
procedures to individuals on our Web site and/or in written form. Any questions about the 
handling of personal information by the DBIA can be raised with our privacy officer. 

 
At the written request of an individual, he or she may view or edit their personal information 
as collected by the DBIA. The DBIA will inform them of what personal information we have 
about the individual, what it is being used for and, in cases where it has been disclosed, to 
whom it has been disclosed. There may be exceptional circumstances as provided by the 
CSA Model Code under which the DBIA may not be able to give an individual access to the 
personal information about her or him held by the organization. In this case the DBIA will 
explain the reason for this lack of access, as provided by the CSA Model Code. 

 
To make a request, please send a letter, email or fax addressed to our Privacy Officer at the 
address indicated above. In your request, please include the following information: 
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Name, contact details, the nature of your request, including whether you wish to view 
and/or edit information or inquire regarding use and/or disclosure. 

 
The DBIA will reply to your request in no later than thirty days after receipt of the request, 
or if we are not able to respond within this time period, we will send you a notice of 
extension. If we are not able to disclose all the personal information we hold on you, we will 
give you a reason for our inability to do so, unless prohibited by law. 

 
Linked Internet Sites 
You should be aware that other internet sites to which you link from The Downtown 
Brockville Business Improvement Area site might contain privacy provisions that differ from 
the provisions of our Privacy Statement. We recommend that you review the privacy policy 
at each such web site to determine how that site protects your privacy. 

 
Questions 
Any questions or comments about the DBIA’s handling of personal information should be 
directed to our privacy officer. 

 
 
 
8. Code of Conduct for Downtown Brockville Board and Staff Members 

 
 
The members of the Board and staff of Downtown Brockville acknowledge and accept the 
scope and extent of our duties as board members and staff. We have a responsibility to 
carry out our duties in an honest and businesslike manner and within the scope of our 
authority, as set forth in the Constitution and Governance Documents of the Organization. 
We are entrusted with and responsible for the oversight of the assets and business affairs 
of Downtown Brockville in an honest, fair, diligent and ethical manner. 

 
Downtown Brockville Board Members and Staff will: 

 
• Act in the best interests of, and fulfill their fiduciary obligations; 
• Act honestly, fairly, ethically and with integrity; 
• Conduct themselves in a professional, courteous and respectful manner when 

representing the organization; 
• Comply with all applicable laws, rules and regulations; 
• Act in good faith, responsibly, with due care, competence and diligence; 
• Act in a manner to enhance and maintain the reputation of Downtown Brockville; 
• Disclose potential conflicts of interest that they may have regarding any matters that 

may come before the Board, and abstain from discussion and voting on any matter  
in which the Director has or may have a conflict of interest; 

• Make available to and share with fellow Directors information as may be appropriate 
to ensure proper conduct and sound operation of Organization; 

• Respect the confidentiality of information relating to the affairs of the Organization 
acquired in the course of their service as Board Members or Staff, except when 
authorized or legally required to disclose such information; and 

• Not use confidential information acquired in the course of their service as Directors 
for their personal advantage. 

• Treat in-camera information as confidential. 
 
Any member in breach of the above Code of Conduct could be asked to resign by a majority 
vote of the board as covered in Section 13.0 of the Downtown Brockville Constitution. 
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