



[Organization Name]

DIRECTOR CONSENT TO ACT
I, [NAME OF APPOINTED OR ELECTED DIRECTOR], knowingly and willingly accept my election/appointment and consent and agree to hold the office of DIRECTOR of  [NAME OF ORGANIZATION] for the term [insert TERM OF OFFICE]
.

In consenting to hold the office of DIRECTOR, I understand that I agree to carry out duties as a DIRECTOR of [NAME OF ORGANIZATION] with honesty and in good faith with a view to the best interests of [NAME OF ORGANIZATION] and exercise reasonable care, due diligence, and skill in doing so including but not limited to complying with any applicable legislation, and the articles, by-laws, and policies of [NAME OF ORGANIZATION].

______________________________________

NAME

_______________________________________

SIGNATURE

_______________________________________

DATE

[Organization Letterhead]

CODE OF CONDUCT FOR DIRECTORS
[INSERT DATE e.g. Spring 2016]

Review Date:  [INSERT DATE e.g. Spring 2018]

The [NAME OF ORGANIZATION] Code of Conduct (the “Code”) is based on the principles of integrity and dignity, equity and diversity,
 respect, trust and civility.

Maintaining honesty, professionalism and exhibiting appropriate conduct during meetings of the Board of Directors (BOD) and your commitment to resolving conflict
, large or small, between members of the BOD and/or staff is essential.

Your careful holding of confidential, sensitive financial, personal and other information that you receive in the course of your duties as a Director and your ability to uphold organizational policies and act in the spirit of the Code is key to organizational success and effective leadership.

As a Director, you agree to abide by the principles set out in this Code, including the following:

INTEGRITY AND HONESTY, CIVILITY AND RESPECT FOR ALL VOICES


Honor peers and colleagues with your openness, truthfulness and trust.

Honor all contractual obligations and organizational commitments of the organization.

Never engage in practices that seek to reduce openness or fairness.

CULTURE OF DIVERSITY, EQUITY, AND INCLUSION

Comply with the letter and spirit of the Ontario Human Rights Code and actively support an organizational culture of discrimination and harassment prevention

Support a workforce and programming that reflects the diverse social and cultural fabric of artistic communities in which we operate. 

Treat other directors, staff, members and the public with respect, compassion and dignity valuing diversity.

AVOIDANCE OF CONFLICT OF INTEREST

Base your decisions in the best interest of the organization. 

Derive no personal benefit whether direct or indirect from your position as a Director, and where practicable, avoid any situation that may create, or appear to create, a conflict of interest between your personal interest(s) and those of the organization.

If conflict of interest is not avoidable, disclose the nature and extent of the conflict of interest in a timely and meaningful manner so as not to put the organization at risk.

COMPLIANCE WITH LEGISLATION, BY-LAWS AND POLICIES

Be fully aware of in the new legislation (e.g. Ontario Not-for-Profit Corporations Act) applicable to media arts organizations.

Be educated and empowered by the rules that govern your organization

Directors have a positive duty to have knowledge and comprehension of the applicable rules and exercise due diligence to follow them.

The duty to cooperate with any investigations.

RESPECT FOR CONFIDENTIALITY

Create a culture of confidentiality within the organization and comply with the rules that govern disclosure. This should be a high priority.

Confidentiality means keeping all sensitive (financial, personal, etc.) l information in your custody or control by virtue of your position as a Director, between you and your fellow Directors. This builds and develops trust with stakeholders.

Treat all your confidential conversations as an organizational asset that is to be guarded and used in the best interests of the organization.

UPHOLDING DECISIONS

Directors have a duty of loyalty and commitment to upholding the decisions made, whether by consensus or by vote, by the BOD.

Speak with one voice.

DIRECTOR’S CONFIDENTIALITY AGREEMENT

I  [NAME OF DIRECTOR] acknowledge that I will have access to confidential information in the course of my term as a member of the Board of Directors of the [NAME OF ORGANIZATION], and that I will obtain information from, have access to information, or have information disclosed to me by staff or other Board members relating to past, present or future activities of [NAME OF ORGANIZATION].

In particular:

1. I will at all times respect the confidentiality and privacy of individuals, including employees, and the confidential nature of the business of [NAME OF ORGANIZATION] including information shared at in-camera Board meetings. 

2. I agree not to disclose or allow the disclosure of any confidential information, data or materials in my custody or under my control as a Director of [NAME OF ORGANIZATION], irrespective of the manner in which such information is provided to me except to other Directors and/or to the Executive Director and staff of [NAME OF ORGANIZATION].

3. I will closely protect confidential information to prevent it being inappropriately accessed, used or disclosed either directly, or by virtue of a password to systems, or by breaches in physical security. If I become aware of any violation of confidentiality, or lose any record containing confidential information that could be used to violate confidentiality, I will notify the Executive Director at the first reasonable opportunity. 

4. I agree to dispose of any and all written material in such a manner as to prevent its loss or inappropriate disclosure that would not be in the best interests of [NAME OF ORGANIZATION]. 

5. Upon ceasing to be a Director by any means (e.g. resignation, removal, ineligibility), I will destroy or return all confidential materials previously provided to me in the course of my duties as a Director. I will only access, use, transfer or disclose private and confidential information as required by the duties as a Director 

6. I will not use any confidential information for personal benefit or for any improper purpose. 

I understand and agree to abide by the conditions outlined in this agreement that will remain in force even if I cease to have an association with [NAME OF ORGANIZATION]. 

___________________________________

NAME OF DIRECTOR

___________________________________

SIGNATURE OF DIRECTOR

___________________________________

DATE
[ORGANIZATION LETTERHEAD]

DIRECTOR’S DISCLOSURE OF CONFLICT OF INTEREST

NAME OF DIRECTOR _____________________________________________

DATE __________________________________________________________

The Director’s Duty to Disclose a Conflict of Interest or Potential Conflict of Interest

A director who is a party to, or has a material interest in, a contract or transaction or a proposed contract or transaction with the organization must disclose a conflict of interest and have it entered into the minutes as to the nature and extent of the conflict. The duty to disclose is ongoing.

Nature of the Conflict of Interest or Potential Conflict of Interest

1. A direct or indirect conflict with my duty as a Director of [Name of Organization] may arise because:

2. I or any trustee or nominee on my behalf own or possess, directly or indirectly, the following interests:

3. The nature and extent of the conflict of interest is:

�	 This term should not exceed four (4) years (see s. 24 of ONCA).





�	See Best Practices on Equity: A Guide for Members of the Media Arts Network of Ontario (MANO)


�	See MANO’s Best Practice for Conflict Resolution Guide
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