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Policy 
It may be necessary to remove a member of the Board of Directors, an officer, or non-director 
committee member. 

 
Reasons for removing a Director, officer or non-director committee member may relate to any 
of the following: 

• Failure to abide by the policies and procedures of the Board, including but not 
limited to: 

o Breach of confidentiality; 
o Failure to act in the best interest of the organization; 
o Failure to meet obligatory procedures in the disclosure of conflict of interest; 
o Failure to fulfill the fiduciary duties of a director for the corporation; 
o Failure to fulfill the responsibilities of a director outlined in 2-A-30 or of a 

non-director committee member outlined in 2-A-32; 
o Failure to comply with the Attendance policy (2-A-38) for meetings (directors 

only); and 
• Inappropriate conduct or contribution to effective discussion and Board or 

committee decision-making. 
 

A situation involving the potential removal of a member will be referred to the Governance 
Committee. The Governance Committee is responsible for undertaking the review and when 
warranted, recommending the removal of a Director, officer or non-director committee member. 
All members will be treated fairly and with respect. 

 
The Attendance policy sets out the procedure for removal of a non-director committee member 
for failure to comply with the Attendance policy (2-A-38). 

 
Procedure 

1. The Chair of the Governance Committee shall invite the member to a meeting to 
discuss the recommendation to remove the member, to be attended by at least: the 
Chair of the Governance Committee, and the Board Chair or Vice Chair. 

2. The member in question will be given proper notification in writing of the applicable 
reason(s) for suggesting removal. 
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3. Following the meeting, if the member is interested in retaining his/her position, the 
member will be given seven days to respond to the issues discussed. The response 
should be submitted to the Governance Committee for approval and a copy to the 
Board Chair. In this submission, it would be expected that the member would 
prepare a written plan addressing the reasonable timelines and criteria for 
assessing whether the concerns have been addressed (for example, attendance 
can improve, conflict of interest can be examined and questions of conduct can be 
reviewed). 

4. If the improvement plan is met to the satisfaction of the Governance Committee 
Chair and Board Chair/Vice Chair, the case will be considered closed. 

5. If the improvement plan is not met, the Governance Committee will recommend in 
writing that the Board remove the member from his/her position, with a copy given 
to the member. 

6. The letter will include the reasons for making the recommendation and the 
member’s right to present his/her views regarding the issues at an in camera 
meeting of the Board.1 

7. The member will be clearly notified of the final consideration and action taken by the 
Board. 

8. In the case of a non-director committee member, for steps 6 & 7, the Board may 
make the decision to terminate a member. In the case of an elected Director, for 
steps 6 & 7, a meeting of the Corporation will need to be held. 

 
1 In accordance with Article 4.6 of the By-Law (June 23, 2010), the office of a Director may be 
terminated by a special resolution of the Corporation. 
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