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Board of Directors – Terms of Reference 

1) Purpose 
The Board of Directors (the "Board") is responsible for overseeing the governance 
and strategic direction of Ontario Cycling, ensuring the organization fulfills its 
mission in accordance with legal, ethical, and fiduciary standards. The Board is also 
committed to upholding principles of diversity, equity, and inclusion in all its 
activities. 

2) Authority 
The Board derives its authority from the organization's Articles of Incorporation and 
By-Laws. It is the highest decision-making body and has authority over all aspects of 
the organization not specifically delegated to the President & CEO or standing 
committees. Delegation of authority shall be made through Board resolutions and 
documented in Board minutes. 

3) Responsibilities 
The primary responsibilities of the Board include: 
a) Governance & Oversight: Ensure compliance with applicable laws and 

regulations. Review and approve governance policies and bylaws. Evaluate and 
oversee risk management strategies. 

b) Strategic Leadership: In collaboration with the President & CEO, establish, 
monitor, and evaluate the organization’s strategic plan.  

c) Financial Stewardship: Approve annual budgets and review financial 
performance. Ensure financial integrity and sustainability. Approve major 
expenditures and fundraising plans. 

d) Executive Oversight: Hire, support, and evaluate the President & CEO. Approve 
compensation and conduct performance reviews of the President & CEO. 

e) Community Members & Partner Engagement: Serve as ambassadors for Ontario 
Cycling to members, partners, and the broader community. Uphold the 
organization’s reputation and promote its mission. 

f) Board Development: Recruit, orient, and evaluate new board members. Ensure 
board succession planning and skill development. 

4) Board Composition 
The Board shall consist of a minimum of seven (7) directors, an athlete 
representative and one (1) optionally appointed Director to a maximum of nine (9) 
directors, as defined in the By-Laws. Board members must act in the best interests 
of the organization and avoid any conflicts of interest. Directors will serve for a term 
of three (3) years, and may be reappointed for a maximum of two (2) consecutive 
terms (six (6) years in total), unless otherwise specified in the By-Laws. 

5) Officers 
The Board shall appoint the following officers: 



OC BOD Terms of Reference  September 2025 

a) Chair 
b) Vice-Chair 
c) Secretary 
Roles and responsibilities of each officer are outlined in the organization’s by-laws.  
Officers shall be elected/appointed annually by the Board from among its members. 

6) Meetings 
The Board shall meet four (4) times per year with additional meetings upon need. A 
quorum shall consist of a majority of the Directors then in office. Meeting agendas 
and materials will be distributed at least five (5) days in advance. Special meetings 
may be called by the Chair, President & CEO or at the request of a majority of 
Directors then in office.  Meetings may be held in person or virtually. 
Minutes of each meeting shall be recorded and approved at the subsequent 
meeting. 

7) Committees 
The Board may establish standing or ad hoc committees as needed, such as: 
a) Audit & Risk Management Committee 
b) Governance & Human Resources Committee 
c) Nominations Committee 

 
Committees may include Board and, where appropriate, non-Board members with 
relevant expertise.  Committees shall report regularly to the Board and operate 
under written terms of reference.   

8) Evaluation 
The Board shall conduct an annual self-evaluation to assess its performance and 
identify areas for improvement. 

9) Confidentiality and Conduct 
Board members are expected to: 
a) Maintain confidentiality of board discussions and documents. 
b) Act with integrity and in the best interest of the organization. 
c) Disclose and manage any potential conflicts of interest. 

10) Review and Amendments 
These Terms of Reference shall be reviewed every two (2) years and may be 
amended by a majority vote of the Board.  Proposed amendments must be 
circulated to all Directors at least seven (7) days in advance of the meeting at which 
they will be considered. 
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