STEPHANIE J. GEOSITS, C.DIR. OCTOBER 8, 2025

ANNUAL MEETINGS & RESPONSIBILITIES OF DIRECTORS




Agenda

1. Welcome & Introductions

2. Annual Meetings (Annual General Meetings/AGMs)

° Pre-work
o Hosting
o Follow Up

3. What it means to be a Director
o Duties

> Being a Good Board Member
o Recruiting



Welcome & Introductions

Stephanie J. Geosits, C.Dir.

All About Sports, Founder

[ founded All About Sports in 2018 to help organizations of all kinds. I've worked in
grassroots, professional and intercollegiate sports of all types in the US and Canada. I
received a Chartered Director designation from the DeGroote School of Business in 2024.




Annual Meetings — Timing & Purpose

*Must include...

. 1. *Review of Financial Statements
Timing _
- Directors approve them
Must be held within 15 months of the prior
annual meeting and within 6 months of the 2. *Audit Report or Review Engagement

fiscal year end (FYE). o o _
3. *Appointing or Reappointing an Auditor

4. Electing Directors (if any)



Annual Meetings - Purpose

May include...

1. Special resolutions
[.  By-law amendments

[I. Member resolutions if submitted 60 days prior to the meeting
2. Receipt of prior year’s Annual Meeting (or Special Meeting) minutes
3. Reports from the Commodore (Chair, CEO, ED)

4. Election of (Independent) Committee Members



Annual Meetings - Purpose

Should NOT be

1. Anairing of grievances

2. The first/only time you communicate with your members

3. A forum to vote on minute operational details




Annual Meetings — Prework

Based on your FYE (fiscal year end) SET THE DATE

- Some organizations choose the same day/date each year

- Some announce the date of the following year’s meeting at the
conclusion of the current meeting

While you may not issue an official Notice of Meeting more than 50 days
prior, you can send a “Save the Date” message to current members and
include the date on your website calendars



Annual Meetings — Prework (Financials)

o Inform your auditor of the date of the Annual Meeting (so they can
plan to attend) and provide a deadline for the Directors to receive the
financial statements

o A Finance and Audit Committee may review the statements prior to
the full board, and recommend them for approval

o Schedule a Board Meeting for approval (no later than 22 days prior
to the Annual Meeting)

o Once the statements are approved by the Directors, they can be sent
to Members who requested them (or all members)



Annual Meetings — Prework (Members)

o Based on your By-laws, review the requirements around members
in good standing

o Inform people about the membership renewal process

o Record Date

. If there is a record date fixed, it cannot be more than 50 days before the
meeting

. If there is no record date fixed, it will be the close of business before the
day notice is given

 Ifno notice is given then it is the day the on which the meeting is held



Annual Meetings — Prework (Notice)

o Draft the Notice of Meeting
* Date and time

* Location or details for participating (including proxies)
* Details for voting electronically (if applicable)

o Notice should be sent not > 50 days nor <10 days of the meeting
o Notice should be sent to Members, Directors and the Auditor

o Further notice is required 10 days prior*
* Proposed agenda
* “Information to make an informed decision”

*May be earlier, based on by-laws



Annual Meetings — Prework (Hosting)

o Prepare the membership roster/votes

o Identify proxies
o Testthe voting system
o Prepare a presentation (as needed)

o Chair should prepare a script if possible
o  Engage a Parliamentarian if needed

o Assign
* Someone to track eligible voters/quorum
* Take minutes
* Assist with voting

o Identify scrutineers (as needed)



Annual Meeting Timeline
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Annual Meetings — Hosting

o Checkinvoting members

o Ascertain quorum

o TestA/V

o Share housekeeping details at the start

o Inform attendees about the rules of engagement

o Manage discussion in accordance with Roberts Rules of Order (or
equivalent)

o Have the agenda accessible and stick to it



Annual Meetings — Follow Up

Immediately following the conclusion of the meeting (or as soon as
possible) the Board should meet to choose its officers and committee
chairs.

o File a Notice of Change with the Ontario Business Registry within 15 days of
the meeting

o Draft the minutes of the meeting

o Update the website
. New Board Members

By-law Changes
. Financial Statements

o Orient new Board members and provide a Board-wide education
refresher



Being a Director - Duties

As a director of a not-for profit corporation, you have a fiduciary duty to
the organization and a duty of care.




Being a Director - Duties

Fiduciary duty requires directors to act in the corporation’s best interests.

e Loyalty
e Good faith
O Avoid conflicts of interest




Conflicts of Interest - Duties

Steps for managing COI:
1.  Declare potential conflicts annually (and update as needed)

2.  Review each agenda prior to each Board meeting to ascertain
potential COI

3. Disclose at the start of each meeting

a. Recuse conflicted person from voting

b. Recuse conflicted person from discussion
4, Hold each other accountable



Conflicts of Interest - Duties

Steps for managing COI:

Do NOT contact staff as a Board Member where

you have a conflict of interest




Being a Director - Duties

Duty of care requires requires exercising care, diligence and skill that a
reasonable person would exercise.

e Make inquiries
® Inform yourself
® Consider all material prior to acting



Board Development & Education —
Being a Good Board Member

Board Orientations Board Retreats
-All new Directors should receive an - Opportunity to level set
orientation

-Review Strategic Plan

-All Directors should have an annual _Review Board Effectiveness

refresh
- Complete Annual COI Declaration -Review Board Skills Matrix
- With each term sign an agreement to FREE Training
serve
- Reminder of Confidentiality Governance Expertise

- Does not expire when Directors’ terms run out



Governance Board - Responsibilities

Board

(Oversight and Monitoring)
Foresight

ED selection & succession
Strategy & boundaries

Oversight
Risk

Conformity to operating plan
and budget

ED oversight
Whistleblower

Hindsight
Financial reporting
Board effectiveness

Combined
Culture of
integrity

Protect
reputation

Build value

Purpose

Critical inforgfation flow

Management
(Driving Force -
Operations and Execution)
Operating plan/ Budgets
Day-to-day
Organizational engagement

Stakeholder engagement &
communications

Risk Management
Crisis management
Board information/packages
Governing body relationships
Preparation of financial statements
Community involvement




Being a Good Board Member

“Nose in. Fingers out.”

Board members should not be engaged in operations.

-Volunteers who wish to engage in operations should sit on Operational Committees
(Not the Board)

- Board Committees:
- *Finance
- *Governance
- *Compensation/HR
- "Nominations
- Risk
- Emergency



Do Your Homework —
Being a Good Board Member

o Read all Board meeting materials prior

o Formulate questions
o Don't be afraid to ask “Dumb questions”
o Speakup

o Engage in robust dialogue



One Voice -
Being a Good Board Member

Debate and discussion happens at the Board table

Once a meeting concludes/a decision is made, the Board speaks with one
voice, through the Chair




Recruiting

o Recruiting good Board members is a continual process.

o Identify people with the skillsets needed (finance, legal, HR)
o Go outside your organizations to look for candidates

o Start with committee opportunities as an introduction

o Look for a range of people within your community

o It's a group effort (Don’t just leave it with the Nominations Committee)



Thank you, Board Members

o Amateur sport could not exist without
you!

o What is often a thankless job impacts the
lives of so many people - many more
than you realize.




Questions

277
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