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1. The Board and the President & CEO

1.1 Ontario Cycling is governed by a Board of Directors elected or appointed by the Members to govern on
their behalf. The Board is ultimately accountable to the Members for competent stewardship and for the
long-term development of the organization. The Board hires the President & CEO and forms Standing
Committees of the Board to assist in the task of governing the organization.

1.2 While the Ontario Cycling Board has a great interest in seeing that the rest of Ontario Cycling (the
Members and participants) thrive and contribute towards the larger vision of Ontario Cycling as a whole,
the Board’s influence on this is indirect, and is achieved largely through the success of the President &
CEO and staff in discharging their roles.

1.3 Ontario Cycling employs a form of governance that endeavours to separate governance and operations
to an extent that the Members are comfortable with. The Board sets long-term strategic direction for
Ontario Cycling and then monitors the ongoing performance of Ontario Cycling on behalf of the Members.
The Board is responsible for determining general non-operational policies (“Board policies”). The President
& CEO and staff are responsible for the day-to-day operations in accordance with Board policies and
within any limitations imposed by the Board.

1.4 Though the Board is accountable for all of Ontario Cycling’s activity, it delegates to the President &
CEO the responsibility for carrying out the actual work of the organization, empowering the President &
CEO to the maximum extent that is consistent with maintaining the Board’s accountability. This is done by
setting explicit Ends and limitations governing the activities of the President & CEO, and the staff and
Committees that support the President & CEO.

1.5 The President & CEO may form Operational Committees as required. These Committees report to the
President & CEO and provide expert advice and practical support. Directors may sit on Operational
Committees, but they do not do so in their capacity as Board members and shall not carry Board authority
into those committees.
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2. Expectations of Staff - Ends and Objectives

2.1 The Ends and Objectives towards which the President & CEO, staff, and volunteers must strive are
identified in Ontario Cycling’s Strategic Plan, which is developed and approved under the Board’s authority
and renewed on a prescribed cycle.

2.2 On an annual basis, the President & CEO prepares an annual Operational Plan and proposes a budget
to advance the objectives of the Strategic Plan. The Operational Plan, approved by the Board, articulates
the annual expectations of achievement.

3. Expectations of Staff — Limitations

3.1 General

The President & CEO shall not cause nor allow any practice, activity, decision, or organizational
circumstance that is unlawful, imprudent, non-compliant with applicable legislation or regulation, or in
violation of commonly accepted business or sport ethics.

3.2 Treatment of Members
With respect to interactions with members and participants, the President & CEO shall not cause or allow
conditions, procedures or decisions that are unsafe, undignified, unnecessarily intrusive, or that fail to
provide appropriate confidentiality or privacy. Accordingly, the President & CEO will:

¢ Provide and review every two years a Privacy Policy that reflects current legislation

¢ Not use methods of collecting, reviewing, transmitting, or storing member information that fail to

conform to Ontario Cycling’s Privacy Policy

¢ Not make individual member data available outside of Ontario Cycling without explicit consent

e Provide policies that describe the concept of membership and registration

e Provide and review every two years a Code of Conduct and Ethics Policy

3.3 Treatment of Staff and Volunteers
With respect to staff and volunteers, the President & CEO shall maintain conditions that are humane, fair,
and dignified for all paid and volunteer staff. Accordingly, the President & CEO will:

¢ Notdiscriminate among or terminate except based on performance, qualifications, funding

limitations, or organizational restructuring

e Establish job descriptions and performance evaluation processes

¢ Provide appropriate training and professional development

¢ Establish and enforce compensation and benefits schedules

e Establish operational policies guiding staff and volunteer conduct

3.4 Financial Planning & Budgeting
The President & CEO shall not jeopardize the fiscal integrity of the organization. Accordingly, the President
& CEO and staff will:

e Prepare budgets that align with Board priorities

¢ Projectincome conservatively and manage expenditures within approved limits

* Present budgets with sufficient detail to enable oversight and audit

e Seek Board approval for substantive material deviations

e Disclose financial risks or threats in a timely manner

e Evaluate the risk factors associated with new revenue sources

¢ Provide all required information to auditors on a timely basis

3.5 Asset Protection

To prevent loss, misuse or conflict of interest, the President & CEO will:
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e Maintain industry standard insurance coverage, reviewed annually with the Audit & Risk
Management Committee

¢ Ensure appropriate safeguards for cash handling

e Maintain inventory and asset controls

¢ Notwithdraw funds identified as endowment funds without prior Board approval

3.6 Risk Management
Risk management will be considered in all Ontario Cycling activities. Accordingly, the President & CEO will
provide and maintain operational risk management policies

The Board retains responsibility for oversight of enterprise-levelrisk, including strategic, financial
sustainability, reputational, legal, and governance risks.

3.7 Events
The President & CEO will ensure events are organized in an effective and consistent manner and that
policies guiding event delivery are reviewed annually.

3.8 Operational Committees
Operational Committees shall operate under approved terms of reference outlining their mandate,
reporting relationship, and authority.

3.9 Review and Update of Policies
The President & CEO shall review, and update Board and operational policies as required, bringing Board
policies forward for Board approval.

4. The Governing Process
Acting on behalf of Members, the Board’s role is to:
e Setstrategic direction
¢ Hire and evaluate the President & CEO
e Monitor organizational performance
e Ensure compliance with applicable legislation, regulatory obligations and funding requirements,
including those under the Ontario Not-for-Profit Corporations Act (ONCA)
e Ensurethatthere are reasonable policies and procedures in place to ensure compliance with
governing and legal regulations, including those under Accessibility for Ontarians with Disabilities
Act (AODA).

4.1 Governing Style
The Board will govern with an emphasis on strategic leadership, future orientation, diversity of perspective,
and collective decision-making.

4.2 Board Deliverables
The Board will produce and maintain written governance policies addressing:
e Organizational Ends
e Executive Limitations
e Governing Process
e Board-President & CEO Relationship
e The Board will monitor performance against the Strategic Plan, Operational Plan, and Executive
Limitations.
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4.3 Governance Development

The Board will invest in its governance capacity through onboarding, education, and external assurance
activities, including audits. The Board commits to ongoing education related to governance, fiduciary
duties, risk oversight, Safe Sport, and legal responsibilities.

4.4 Director’s Code of Conduct

Directors commit to ethical, lawful and businesslike conduct. Directors shall discharge their duties
honestly and in good faith with a view to the best interests of Ontario Cycling, and shall exercise the care,
diligence, and skill that a reasonably prudent person would exercise in comparable circumstances, in
accordance with the Ontario Not-for-Profit Corporations Act (ONCA).

Directors shall represent unconflicted loyalty to the organization and comply with Ontario Cycling’s
Conflict of Interest Policy and the Code of Conduct & Ethics.

4.5 Chair’s Role

The Board Chair ensures the integrity of the Board’s process, sets meeting agendas in consultation with
the President & CEO, and represents the Board as appropriate. The Chair will ensure that the Board
behaves consistently with its own rules and those legitimately imposed upon it from outside the
organization. The Chair will assure that deliberation will be fair, open, and thorough but also timely, orderly
and kept to the point by employing appropriate rules of order.

4.6 Board Authority Between Meetings

Where urgent decisions are required between scheduled Board meetings, the Chair may act on behalf of
the Board within the scope of existing Board policy and the limits set out in Ontario Cycling’s By-Laws. Any
such decisions must be reported to and ratified by the Board at its next meeting. This authority may not be
used for decisions that are expressly reserved to the Board as a whole.

4.7 Monitoring Board Performance
The Board shall conduct an annual self-assessment.

5. Board-President & CEO Relationship
5.1 Unity of Control
Only decisions of the Board acting as a whole are binding on the President & CEQO. Accordingly:

e Decisions or instructions of individual Directors or Board committees are not binding on the
President & CEO except in rare instances when the Board has specifically authorized such
exercises of authority

¢ Inthe case of Directors or Board committees requesting information or assistance without Board
authorization, the President & CEO can refuse such requests that require, in the President & CEO’s
opinion, a material amount of staff time or funds, or are disruptive

5.2 Accountability of the President & CEO
The President & CEO is the Board’s sole link to operational authority and accountability, including staff,
volunteers and Operational Committees. Accordingly:
¢ The only employee who will receive direction or instructions from the Board is the President & CEO
¢ The Board will refrain from evaluating, either formally or informally, any staff other than the
President & CEO unless requested by the President & CEO

5.3 Delegation to the President & CEO
The Board delegates authority through written policies. Within these limits, the President & CEQO is
authorized to establish operational policies and practices.
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5.4 President & CEO Communication to the Board
The President & CEO shall provide timely, accurate, and understandable information to the Board,
including:

e Strategic and operational risks

e Financial condition

e Compliance matters

e Emergingissues
The Board shall maintain a mechanism for confidential escalation of serious concerns, including financial
misconduct or governance issues, to the Chair or Audit & Risk Management Committee, independent of
management where appropriate.

5.5 Monitoring President & CEO Performance
Monitoring shall assess:
* Achievement of Strategic and Operational Plans
e Compliance with Executive Limitations
¢ Monitoring will include both quantitative and qualitative measures, including agreed-upon KPIs,
dashboards, and an annual formal performance evaluation process.

5.6 Succession and Emergency Authority
5.6.1 The Board is responsible for ensuring a President & CEO succession planisin place.

5.6.2 The President & CEO shall maintain an emergency delegation and continuity plan to ensure
operational stability in the event of absence or incapacity.

6. Policy Review

This policy shall be reviewed at least every three (3) years, or sooner if required by changes in legislation,
Ontario Cycling’s By-Laws, or governance best practices. The Board of Directors is responsible for
approval of any amendments to this policy.
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Appendix A: Delegation of Authority & Decision Rights Matrix

Annex to the Governance Policy (Executive Limitations) | Approved by the Board of Directors

Purpose. This matrix operationalizes the Governance Policy (Executive Limitations) by providing a clear,
practical reference for the types of decisions that require full Board approval, those that require Board
notification, and those that fall within the authority of the President & CEO and management. Itis intended
to reduce ambiguity, support strategic governance, and prevent operational matters from unnecessarily
consuming Board meeting time.

Important note on financial thresholds. Specific dollar thresholds for purchasing authority, signing
authority, expense reimbursement, and non-budgeted spending are governed exclusively by the Ontario
Cycling Employee Handbook (Financial Policies & Procedures - Staff Signing Authority section). This
matrix references that section by name rather than restating figures, so that any future updates to financial
thresholds require only a single document change. In any case of conflict between this matrix and the
Employee Handbook, the Employee Handbook prevails.

How to Read This Matrix
Board Approval Aformal Board resolution is required before any action is taken.

Board The CEO will proceed but must inform the Board Chair and/or relevant Committee in a timely
Notification manner - at or before the next scheduled meeting.

The CEO may act independently within Board-approved policy and budget. No Board resolution or

(S0 notification required unless thresholds are exceeded.

Decision Rights Matrix

Board
Notification
Required

Board Approval CEO / Management

Decision / Action Area .
Authority

Notes / Policy Reference

Required

GOVERNANCE & BOARD MATTERS

Requires members' vote
v - - at AGM; Board
recommends

Approve / amend By-
laws

Approve Board and

. Annual review;
Committee Terms of v - -

Reference

Elect Board Officers
(Chair, Vice-Chair, etc.)

Appoint/ fill mid-term
Board vacancies

Approve Board and
Committee annual
work plans

Approve governance
policies (Code of
Conduct, Conflict of
Interest, Privacy, etc.)

Conduct Board self-
evaluation
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recommended by GHRC

Per By-laws

Per ONCA s.49 and By-
laws

Recommended by
respective committees

Recommended by GHRC

GHRC facilitates; results
reviewed in camera
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Board

Board Approval Notification

Required

CEO / Management

Decision / Action Area .
Authority

Notes / Policy Reference

Required

Establish / dissolve
standing or ad hoc
committees

Approve amendments
to this Delegation of
Authority Matrix

STRATEGIC PLANNING & ORGANIZATIONAL DIRECTION

Approve the Strategic
Plan

Approve annual KPls
and organizational
targets

Approve major changes
to organizational
mandate or structure

Conduct mid-year
strategic plan review

Develop annual
operational plans

Adjust operational
priorities within
approved plan

FINANCIAL MANAGEMENT

v

Per By-laws

Requires Board resolution

CEO prepares; Board
approves

Tied to strategic plan |
CEO Prepares & presents

E.g., new programs,
amalgamations

CEO reports to Board;
Board provides guidance

CEO authority; aligned to
strategic plan

CEO notifies Board if
material change

Financial spending thresholds, signing authority levels, expense approval, non-budgeted spending limits, and cheque
signing requirements are governed by the Employee Handbook - Financial Policies & Procedures (Staff Signing
Authority section). The rows below describe the governance framework; for specific dollar thresholds, refer to the

Handbook.

Approve annual
operating budget

Approve audited
financial statements

Appoint/ change
external auditor

Approve non-budgeted
expenditure exceeding
the CEO's approved
limit

Approve non-budgeted
expenditure within
CEQ's approved limit
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Developed by CEO;
Recommended by ARMC

Recommended by ARMC;
presented at AGM

Recommended by ARMC |
per Bylaws - voted by
Members

See Employee Handbook
- Staff Signing Authority
for CEQ's non-budgeted
limit

CEO proceeds; notifies
ARM/Board Chair. See
Employee Handbook for
limit.
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Board
Notification
Required

Board Approval
Required

CEO / Management

Decision / Action Area .
Authority

Notes / Policy Reference

Approve expenditure
within approved
budget, within role
authority

Approve corporate
credit card issuance v - v
and limits

Withdraw / transfer
from reserve or v - -
restricted funds

Approve investment /
cash management v - v
policy

Monitor cash flow and
defensive interval ratio

Apply for grants within
existing approved - - v
programs

Accept grants requiring
new programming
obligations outside
approved plan

All cheque signing and
financial - - v
disbursements

Expense
reimbursements - all
staff, Board, and
committee members

RISK MANAGEMENT & INSURANCE

Approve Risk
Management
Framework and risk
appetite

Approve annual
insurance program

Respond to material
risk events or incidents

Maintain and update
Risk Register

Authorize legal action
or settlement
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Per role authority levels in
Employee Handbook -
Staff Signing Authority

Board approves; CEO
determines recipients
within Board approval

No withdrawal without
Board approval

Presented by CEO;
Recommended by ARMC

CEO monitors; reports
quarterly to ARMC

CEO authority; Board
informed of awards

Board advised

Two signatures required.
Signing authorities per
Employee Handbook -
Accounting Practices

Per approval chart and
per diem rates in
Employee Handbook -
Expense Reimbursements
& Approvals

Presented by CEO;
Recommended by ARMC
annually

Presented by CEO as part
of risk mitigation plan

CEO manages; Board
Chair notified
immediately

CEO; reviewed by ARMC
quarterly

Board must approve; legal
counsel engaged
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Board
Notification
Required

Board Approval
Required

CEO / Management

Decision / Action Area .
Authority

Notes / Policy Reference

CEO manages per policy;
Board Chair notified only
of pending cases or risks —

Respond to Safe Sport
complaints / - - v
complaints process

no details
HUMAN RESOURCES & CEO OVERSIGHT
Hire / terminate v ) ) Board authority; GHRC
President & CEO leads process
Approve CEO annual v ) ) Recommended by GHRC;
performance metrics approved Q1
Conduct CEO annual v ) ) GHRC leads; results
performance evaluation reviewed in camera
Approve CE.O Recommended by GHRC
compensation and v - - ost-evaluation
COLA adjustments P

Approve Acting CEO
designation v - -
(succession plan)

Per CEO Succession Plan;
ratified by Board

Hire / terminate senior CEO authority; Board

staff (direct CEO - v v Chair notified

reports)

Hire / manage all other v CEO full authority within
staff HR policy and budget

Approve salary
structure and - - v
classification grades

CEO full authority within
HR policy and budget

Approve staff COLA and CEO Authority;
across-the-board - - v Operational Budget
adjustments approval; ARM/Board
Set individual staff CEO authority within
compensation within - - v Board-approved salary
approved framework structure

Approve Employee

Handbook and HR - v v CEO presents to GHRC
policies

Approve employee ) ) v CEO authority; presents
benefits program to GHRC

COMMUNICATIONS, PARTNERSHIPS & EXTERNAL RELATIONS

Approve annual Board

L v - - Board-led; CEO supports
communications plan

CEO drafts; Board Chair
approves before release.
Per Employee Handbook -
Authorized Spokesperson

Issue public
statements on major - v v
organizational matters
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Board
Notification
Required

Board Approval
Required

CEO / Management

Decision / Action Area .
Authority

Notes / Policy Reference

CEO authority; per
Employee Handbook -
Authorized Spokesperson
& Media Releases

Manage media and
routine external - - v
communications

Approve major

partnership or v v CEO authority; Strategic
sponsorship alignment required
agreements

Negotiate and execute
sponsorship/ - v v
partnership MOUs

CEO authority; Board
Chair notified

Manage operational
stakeholder - - v CEO authority
relationships

ANNUAL GENERAL MEETING (AGM)

Approve AGM agenda Board approves at Q2

. v - - .
and materials meeting
Present audited v ) ) Board authorized; ARMC
financials at AGM recommends
R -
ecommend By-law Requires Board resolution
amendments to v - -

before AGM
members
Coordinate AGM

logistics and member - - v CEO and staff manage
communications

Key Cross-Reference: Employee Handbook - Financial Policies & Procedures

The following sections of the Ontario Cycling Employee Handbook govern specific financial thresholds referenced in
this matrix:

o Staff Signing Authority - Purchasing Approval Levels table (role-based spending limits by category: budgeted, non-
budgeted, capital)

* Expense Reimbursements & Approvals - Expense Approval Chart and per diem rate table

e Accounting Practices - cheque signing authority and two-signature requirement

¢ Salary Administration - classification grades, salary ranges, COLA, and adjustment approval process

When the Employee Handbook thresholds are updated, this matrix does not require amendment. The
Handbook is the authoritative source.

This matrix is a living document and should be reviewed annually by the Governance & Human Resources Committee and recommended
to the Board for approval. Where any ambiguity exists between this matrix and the Governance Policy (Executive Limitations) or the
Employee Handbook, those documents prevail in that order. Amendments to financial thresholds in the Employee Handbook
automatically apply to this matrix without requiring a separate amendment.
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Appendix B: Governance & Operations — Authority Overview

The diagram below illustrates the relationship between Board governance authority, shared
accountability, and President & CEO operational authority.

Governance & Accountability Operations & Management

President & CEO
Day-to-Day Operations
Staff & Volunteer Leadership

Board

Mission, Vision, Values

Shared

Strategy (Board approves I
CEO implements)

Strategic Direction & Priorities
Organizational Structure

Approval of Strategic Plan Financial Health (Board
Approval of Annual Budget approves & monitors | CEO Program & Event Delivery
Fiduciary Duties (ONCA: care, manages) Implementation of Strategy &
loyalty, good faith) Risk (Board oversees Plans

enterprise risk | CEO

A Operational Risk Management
manages operational risk)

Legal & Regulatory Oversight

Hiring, Managing & Evaluating

Enterprise Risk Oversight
Organizational Performance Staff

Hiring, Evaluating & Succession of ta

the President & CEO Cutture & Values Operational Policies &

Board Policies & Executive Policy Alignment Procedures

Limitations Reputation & Stakeholder Financial Management Within

Approved Budget

External Partnerships &
Relationships

Confidence
Crisis Escalation & Response
Safe Sport & Duty of Care

Board Self-Assessment &
Governance Effectiveness

Protection of Long-Term

Sustainability Public Communications &

Representation

Refer to Appendix A (Decision Matrix) for detailed allocation of authority across all decision areas.
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