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THE GOVERNMENT OF SANTROPOL ROULANT:

ROLES AND RESPONSIBILITIES

OVERVIEW

There are three distinct groups which make up the government of Santropol Roulant. One of these is our “legislature,” manifest in our Board of Directors, which is responsible for overall policy-making and which is legally accountable for its failures. A second group is the “executive,” being the Officers who are appointed by the Board of Directors to put policy into actual practice. The third group is the “electorate” (the Members), who elect the Directors from among their ranks. This document also deals with the staff Coordinators.

Of course, it is not the separate elements of our government (Directors, Officers and Members) that make it work so much as how those elements interact, and how they interact with Coordinators, other employees, volunteers and the community.  At the Roulant especially, decisions tend to be made cooperatively after consultation at all levels.  And while much could be said about how to foster better processes of communication and decision-making, such is not the purpose of this document.  Rather, it sets out the objective rules of the game as required by the law, our by-laws and our policies.

The strict rules governing the operations of Santropol Roulant are:

(1) Federal Letters Patent dated May 31, 1995;

(2) General By-Laws; and

(3) tax laws governing charities, as identified in Revenue Canada’s letter dated December 21, 1995 and Revenue Quebec’s letter dated February 22, 1996.

You are strongly encouraged to take the time to read these documents carefully. A set is available at the office. Official policies, such as policies on Harassment and on Confidentiality, are also primary source material. This summary fleshes out the framework provided by these basic documents, but cannot contradict them. If it becomes desirable to change the Letters Patent and/or the By-Laws, this can be done through special votes of the Members. Policies may be amended by the Board. The tax rules, alas, are with us to stay. Additional background information is also available our website, and a copy of our minute books are available to Members on request at our office.

BOARD OF DIRECTORS

Role - The Board of Directors is responsible for the overall policy-making and supervision of Santropol Roulant and its activities. Directors are legally required to show diligence, care and loyalty in carrying out their duties, and must uphold the objects of the Charity. Directors must act personally: they may not vote by proxy or otherwise delegate any of their responsibilities to anyone else.  Directors are not paid for such work.

Executive Committee - The sole exception to the rule of non-delegation involves the Executive Committee of the Board, which is comprised of a smaller number of Directors empowered to act in a limited range of Board matters.

Names and number of directors - Our by-laws provide for a Board of 9 directors. The members of the Board and the Executive Committee are identified in Schedule 1.

Election - Members elect Directors by universal suffrage. Refer to our website for nomination forms and other information and procedures. Directors are elected for two-year staggered terms. The Executive Director is encouraged, but not required, to run for election to the Board.

Director’s qualifications - Directors must be at least 18 years old, and cannot continue to serve if they are judged bankrupt, declared mentally incompetent, convicted of a criminal offence, or have been removed by vote of the Members. Directors who are representatives of non-physical Members, such as trusts, corporations or foundations, shall cease to hold office if and when the entity they represent ceases to be a Member. Directors do not have to be Members to run to election: their election confers Membership. If a Director is expelled as a Member, he or she automatically ceases to be a Director.

Quorum and voting - Quorum at Board meetings consists of a majority of Directors. Decisions are made by majority vote of Directors present at a properly constituted meeting.

Vacancies - Vacancies on the Board which occur between Members’ Meetings may be temporarily filled by the remaining Directors, as long as they constitute quorum.

Meetings - The Board of Directors meets roughly monthly, and the Executive Committee meets every month that the Board does not. In addition, there is a Board retreat once a year to discuss policy, both among themselves alone and with staff. The calendar of these meetings is attached as Schedule 2. Meetings of the Board are, subject to exception in confidential matters, open to Members as observers.  Copies of the minutes of all meetings, with the exception of confidential matters, are available for consultation by Members on request at the office.

Formalities - Agendas for Board meetings should be circulated at least 1 week in advance, with Directors being given documents to be reviewed sufficiently in advance to prepare themselves. Minutes are prepared by the Secretary. The Board elects one of its members to act as Chair of meetings of the Board (and of Members’ meetings). It is usual for the Board to invite Officers and staff to attend meetings in order to facilitate decision-making. Such invitees do not vote.

Personal liability - Consistent with their legal responsibility for the affairs of Santropol Roulant, the Directors are personally liable under the law for a range of things, including unpaid wages, unremitted source deductions, keeping accurate records, complying with reporting obligations, and so on. An exhaustive summary of these liabilities, as well as the role of directors generally, can be found in the “Primer to Directors of Not-for-Profit Corporations”, available online through our website or by asking at the office.

Indemnification and insurance - Santropol Roulant will indemnify any Director or Officer sued in the course of carrying out his or her duties in good faith, and we have liability insurance for that purpose.

Ad Hoc committees - From time to time, the Board sets up ad-hoc committees whose role is to advise the Board on various matters, such as an Elections Administration Committee or Governance Committee. These committees can be composed of anyone, Director or otherwise. They do not have decision-making powers.

OFFICERS

Role - The Officers are charged with overseeing the actual operations of the Roulant and the implementation of its policies and procedures. They report to the Board of Directors.

Appointment - The Officers of Santropol Roulant are appointed yearly by the Board of Directors following the Annual General Meeting of the Members.

Qualifications - Officers do not have to be Members before appointment, but automatically become Members by that fact.

Positions - The By-Laws provide for an Executive Director, Treasurer and Secretary. Treasurer and Secretary positions may be combined in one Secretary-Treasurer. The Directors have the power to create other Officer positions or, to put it another way, the Board may declare a particular job title to be an Officer position.

Names - The names of current Officers are given in Schedule 1.

Executive Director – The Executive Director is in charge of all aspects of the enterprise and, as representative of the Roulant, also fulfils the roles of president and chief executive officer, positions that have been abolished in recognition of this fact.  A description of the Executive Director’s duties is given in Schedule 4. 

Treasurer – The Treasurer shall have care and custody of the funds of the Roulant, shall prepare such reports, budgets and interim statements as may be required by the Board, and shall coordinate the production of the Annual Financial Statements.

Secretary – The Secretary records the proceedings of meetings of the Directors and the Members, maintains the minute books, Membership lists and other corporate documentation and, as chair of the Elections Administration Committee, oversees the nomination and election procedures for Directors.

Members

Role – The Members elect the Directors at Annual General Meetings or Special General Meetings specifically called for that purpose. It is therefore necessary to keep the Members informed of news at the Roulant generally, and in particular to provide them with sufficient information at election time to form an educated opinion of the candidates. (See our website for the suite of materials being provided for the AGM.)  Members are obliged to uphold the objects and policies of Santropol Roulant, failing which they may be expelled.

Qualification – All volunteers, clients, donors and employees are automatically Members, and remain so for one year following termination of their involvement. The specific criteria of membership are summarized in By-Law 2004-2, reproduced in Schedule 3. There are no fees to pay or applications to submit to become a Member.

Non-Physical Members – Corporations, foundations, trusts and other non-physical entities which donate to the Roulant are also Members. In order to exercise their rights they must provide written notice to the Secretary of the name of their representative who will act for them and who may stand for election to the Board. The notice has to include a true copy of that organization’s board identifying the representative chosen. Representatives are renewed or replaced in the same way.

Meetings – Meetings of Members are of two sorts: “Annual General Meetings” and “Special General Meetings”. An Annual General Meeting is held yearly, within 6 months of the end of the Roulant’s December 31st year end: (1) to receive the Annual Report and Financial Statements to the financial year just ended; (2) to elect that portion of the Board of Directors whose two-year terms have expired; and (3) to appoint the Auditors. Special General Meetings are called when any other business is to be put before the Members. It is common to combine the two types of meetings in an “Annual and Special General Meeting” of the Members.

Who may call meetings – Annual General Meetings are called by the Board of Directors. Special General Meetings may be called at any time by the Executive Director, by a majority of the Directors, or by written request, addressed to the Secretary, of 20% or more of the Members.

Notice – Written notice stating the day, hour and place of a Members’ meeting must be given to each Member, Director and the Auditor at least 14 days before the date of the meeting. The notice shall state the nature of the business to be conducted in sufficient detail to permit Members to form a reasoned judgment thereon.

Record Date – Notice of Members’ meetings shall be given to each Member who is entered on the List of Members at the beginning of the month in which notice is given. Anyone who becomes a Member subsequent to the record date may still vote at the meeting, subject to proof of such Membership.

Quorum – Quorum for Members’ meetings is four (4) Members.

Voting – Members are encouraged to attend meetings and vote in person, as this is the best way to have an effective forum for discussing issues.  Members who cannot attend in person will be given the right to vote by mail-in ballot, or by nominating someone to attend and act for them (a “proxy”).  Representation of non-physical Members is arranged as described above. Each Member shall have one vote on each matter presented. Decisions are made by majority vote of the Members.

COORDINATORS

Role – The Coordinators of Santropol Roulant currently consist of the Director of Operations, who oversees the day-to-day operations, and the Coordinators who each oversee specific aspects of the organization’s functioning:

	Director of Development and Communications

	Kitchen Manager

	Client Manager

	Rooftop Garden Project Coordinator

	Meals-on-Wheels Director 

	Volunteer Coordinator

	Director of Operations

	Rooftop Garden Technical Coordinator


Contractual & Part-time Positions include:

	Kitchen Coordinator

	Accountant 

	Communications and Design


Reporting – All Coordinators report to the Executive Director.

Contracts – Coordinators are on renewable one year contracts.

Meetings – Staff meetings are held every Thursday. Staff also meet with the Board at a yearly retreat to discuss policy.

SCHEDULE 1
Santropol Roulant – Membership Qualifications

Extract of BY-LAW 2004-2

“THAT General By-Law No. 1 of the Charity shall be amended to provide as follows:

a) Membership of the Charity shall henceforth be composed of, and shall be limited to, physical persons who are employees, volunteers, donors and meals-on-wheels clients of the Charity, as well as non-physical persons who are donors to the Charity.

b) An employee shall automatically become a Member upon being hired, and shall automatically cease to be a Member on the first anniversary of termination of employment, or immediately on termination of employment for cause if such is the case.

c) A volunteer shall automatically become a Member upon inscription in the volunteer list of the Charity, and shall automatically cease to be a Member on the first anniversary of the latest volunteer act, or immediately on termination for cause as a volunteer if such is the case.

d) Directors and officers of the Charity shall not be required to be Members at the time of their election or appointment, but shall automatically be deemed to be volunteers inscribed on the volunteer list for as long as they hold office.

e) A client shall automatically become a Member upon inscription in the Charity’s meals-on-wheels program, and shall automatically cease to be a Member on the first anniversary of receipt of the latest meal, or immediately on termination for cause as a client if such is the case.

f) A donor shall automatically become a Member upon making a donation to the Charity, but only if such donation qualifies for a charitable receipt.  Such donor shall automatically cease to be a Member on the first anniversary of the latest such donation.

g) Each Member in good standing shall have the right to cast one vote at meetings of the Members.  There shall be no right of representation or proxy, save for the right of representation in the case of a non-physical Member.

h) A Member shall be expelled for cause if and when the board of directors determines that such Member has not respected the obligations of Membership as set out in the by-laws of the Charity.

i) A person may resign as a Member by and upon notice to that effect to the Secretary of the Charity.

j) There shall be no Membership fees.

k) All Members shall have the same rights, privileges and obligations.”

SCHEDULE 2
EXECUTIVE DIRECTOR

Here is the description of the Executive Director’s position as adopted by the Board of Directors on June 22, 2005:

“The Executive Director shall be the Chief Executive Officer of the Charity, and she shall possess and may exercise such powers and shall perform such other duties as may from time to time be assigned to her by the Board of Directors. In particular, she shall manage all aspects of, and have general authority and responsibility for, the Charity's activities and operations in accordance with the vision, mission, policies and goals established by the Board of Directors. The Executive Director shall work with the Board of Directors on strategic planning and policy development and shall implement those directives within Board guidelines, and she shall provide leadership and direction to the organisation's staff and volunteers. To carry out this mandate, the Executive Director shall attend all meetings of the Board of Directors and of its Executive Committee, if any. The Executive Director is encouraged, but not required, to run for election to the Board of Directors.”

Here is the job description as described in the current Executive Director’s contract:

Santropol Roulant is a young organization with a history of innovation and creative development, whose mission is to bring people together across generations and cultures through food initiatives and to build a healthy and dynamic community.  The executive director is responsible for leading Santropol Roulant through the next stages of its organizational development while ensuring program excellence, relevance and creating new opportunities for involvement in the community.  She will do so with vision and imagination to both develop the internal capacity of the organization, and the scope and depth of the organization’s voice in local and national issues.  Ultimately, her role is to imagine new and dynamic ways of providing essential social services that have a larger vision for social change, act as a catalyst for community development and are empowering to individuals and communities.

General Activities

The executive director manages all aspects of, and has general authority and responsibility for, Santropol Roulant’s activities and operations in accordance with the vision, mission, policies and goals established by the board of directors. The executive director works with the board of directors on strategic planning and policy development and implements those directives within board guidelines and she provides leadership and direction to organization’s staff and volunteers.

Accountability

The executive director is accountable to the board of directors.

General Responsibilities
Board of Directors

The executive director is responsible for ensuring that the board of directors is kept informed of all information necessary for it to handle issues of general policy and procedure.  The executive director is responsible for sharing information and she reports to the board of directors in order for them to fulfill their role.

The executive director has discretion to refer any matter whatsoever to the board of directors for final determination.

The presentation of reports by the executive director to the board of directors shall in all cases be deemed to satisfy her obligation to report to the President.

Human Resources and Team Development 

The Santropol Roulant team is made up a diverse and dynamic group of individuals with various skill levels whose contracts are of differing lengths.  The executive director is responsible for developing the team at Santropol Roulant, which includes overseeing hiring, orientation and evaluation, training and development, mentoring, and salary administration.  She is responsible for 

· creating an open, flexible and collaborative environment for the individuals involved with the organization, and identifies potential jobs and partnerships for employment contracts.

· developing a strong, capable and inspired staff and management team and to empower employees to grow individually and professionally

Public Relations / Communications / Relationship-building

The executive director represents the organization, its vision and its activities, to the community, its partners and the public.  She ensures that all communications and public relations are in-line with the organization’s goals and mission.  The executive director is responsible for developing a broad and varied network locally and nationally, identifying potential relationships, developing new relationships and maintaining long-standing ones.  This includes

· liasing with community organizations, government, and other partners to ensure that the interests and program directions of the organization are clearly perceived and understood 

· increasing the breadth and depth of the organization’s conversational arena by creating and exchanging knowledge about the organization and its programs, 

· building a wide range of partnerships and collaborations which could include policy-makers, government, private sector, academic institutions, creative and critical thinkers and more.

Organizational Development and Culture

The executive director is responsible for nurturing the organizational culture, and developing Santropol Roulant’s organizational capacities and its ability to respond to the needs of the community.  She

· oversees the organization’s strategic planning processes and the annual planning of programs, projects and initiatives, and ensure the ongoing learning of staff and of the organization

· develops new ways of sharing organizational knowledge and learnings within and outside the organization, increases S/R’s ability to reflect on our work and culture and share it internally with staff and board and externally with other organizations, partners, and the public.

Program development, implementation and evaluation

The executive director provides leadership and direction by working with staff to develop and implement programs and services that meet the vision, mission and goals of the organization.  Implements and evaluates program and service delivery to ensure the ongoing improvement of program quality, and adapts current strategies to reach goals and in co-ordination with Strategic Planning and Evaluation process.

Finances and Fundraising

Works with the director of fundraising and the board of directors to develop and implement our Fundraising for Social Change philosophy, practice, and program and develop a diverse and healthy base of funding partners for the sustainability of the organization.

Develops annual budget in co-operation with appropriate staff and board, for approval by the board of directors.

Ensures appropriate and accurate financial records are maintained, financial transactions are completed on a timely basis and that accurate financial reports are delivered to the board as required, and in keeping with the organization’s financial policies.
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