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Policy on Conducting Meetings of the Board 

 
Document 217094 

Context and Purpose 

The Board is elected by the CIA’s voting members to manage the affairs of the Institute. It is 
intended that Board members are provided with an opportunity for open and frank 
discussions at all meetings of the Board. 

Section 12 of the CIA Bylaws establishes the broad rules and key procedures for conducting 
meetings of the Board (i.e., convening and providing notice of meetings, what constitutes 
quorum, voting, conflict of interest, and the role of ex-officio members). 

This policy provides additional detail regarding some of these rules and procedures and also 
establishes other practices and procedures that are not explicitly addressed in the Bylaws 
such as guest attendance at Board meetings, electronic voting methods on matters brought 
before the Board, and in-camera sessions. 

 
Scope 

This policy applies to all Board meetings that are held in person or by such methods of 
communication as the Board may select. 

 
Policy Statements 

1. Notice and Format of Board Meetings 

All Board members shall routinely receive notice of upcoming Board meetings in the 
formal minutes of all Board meetings which are circulated to Board members following 
each meeting. Board meeting dates and times will also be posted to the CIA website in an 
appropriate location. 

Board meetings shall normally be held in person, but may also be convened by electronic 
means such as teleconference, videoconference or webconference. 

2. Board Meeting Material 

All material related to the business of the Board at a scheduled meeting shall normally be 
distributed electronically to all Board members (unless a special request is made to 
receive the material in hard copy) at least seven days prior to the meeting date. 

3. Voting 

Voting on all matters brought before the Board shall be held in accordance with the 
relevant bylaws and Board resolutions (see appendix A). 

 



2 

4. Conflict of Interest 

All Board members shall respect the Conflict of Interest Guidelines for Members of the 
Board. 

5. Ex-officio Members 

Ex-officio Board members (e.g., the chairs of the councils established by the Board) shall 
be expected to attend all Board meetings, including all in camera sessions, and shall also 
acknowledge and respect the Code of Conduct for Board Members. 

Although ex-officio Board members are not entitled to vote and do not count towards 
quorum, they are entitled to propose and support motions. 

6. Senior Staff 

Senior staff members shall normally attend all Board meetings (with the exception of in-
camera sessions), either in person or by teleconference, as appropriate.  

7. Invited Guests 

The chair of the meeting may, at his or her discretion, invite individuals to attend a Board 
meeting for a specific purpose, in order to take part in the Board discussion and/or to 
provide the Board with additional information on a particular topic. The individual would 
normally participate for the designated agenda item and then be asked to leave at the 
conclusion of the discussion or at the end of his or her presentation.  

8. CIA Member Attendance as an Observer 

A member of the Institute wishing to attend a Board meeting as an observer must make a 
written request to the President at least five business days prior to the Board meeting, 
indicating why they wish to attend. 

A member’s request to attend a Board meeting is subject to the approval of the President 
who will then advise the Board members accordingly. 

The President may designate, at his or her discretion, some agenda items as “no 
observers”, and ask the observer to leave the meeting during the discussion of these 
items. 

9. In-camera Sessions 

There may be times during a Board meeting when the chair of the meeting may 
determine, at his or her discretion, that a discussion should be limited to members of the 
Board (elected and ex-officio). Such a discussion would be considered an in-camera 
session. 

The chair may also invite other guests (e.g., staff, external visitors) to participate in such 
in-camera sessions, as he or she deems appropriate or necessary. 

In-camera sessions may be held to discuss any topic, but should particularly be 
considered when discussing the following: 

a) Personnel matters about any identifiable individual, including employees, 
directors, participants, or members of the Institute; 

b) Strategically or commercially sensitive business matters, including confidentiality 
agreements with third parties; 

http://www.cia-ica.ca/docs/default-source/2006/206020e.pdf?sfvrsn=0
http://www.cia-ica.ca/docs/default-source/2006/206020e.pdf?sfvrsn=0
http://www.cia-ica.ca/docs/default-source/2016/216096e.pdf?sfvrsn=0
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c) Litigation or potential litigation; or  
d) The receiving of advice that is subject to privilege, including communications 

necessary for that purpose. 
No formal attendance or minutes of in-camera discussions will be taken. However, for 
administrative and historical purposes, a Board decision that is taken during an in-camera 
session will be referenced, as appropriate based on the nature of the decision, in the 
Board meeting’s formal minutes. 

 

Exemptions 

N/A 
 

Escalation Procedures/Management of Non-compliance with this Policy 

N/A 

 
Definitions and Abbreviations 

N/A 

 
Associated Documents 

Bylaws (Section 12) 

Conflict of Interest Guidelines for Members of the Board 

Code of Conduct for Members of the Board 

Procedure for Review of Board Member Conduct 

 
References 

N/A 

 
Monitoring, Evaluation, and Review 

Approval date June 20, 2017 

Effective date June 20, 2017 

Approval authority Board 

Review owner Board 

Prior review and revision dates N/A 

Review cycle 5 years 

Next review date 2022 

 

http://www.cia-ica.ca/docs/default-source/2017/217071e.pdf
http://www.cia-ica.ca/docs/default-source/2006/206020e.pdf?sfvrsn=0
http://www.cia-ica.ca/docs/default-source/2016/216096e.pdf?sfvrsn=0
http://www.cia-ica.ca/docs/default-source/2012/212037e.pdf?sfvrsn=0
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Procedures 

Appendix A 
Board Resolution – September 11, 2001 –Methods of Communication 
(Reference: Bylaw 12.01(1)) 
1. THAT members of the Board may vote at a meeting of the Board only if they are considered 

to be present, as described below. Voting or attendance at a meeting of the Board by proxy is 
not permitted under any circumstances; 

2.  THAT meetings of the Board, for the purpose of discussing or voting on a particular item of 
business, are normally held in person; 

3. THAT, when the President (or the President-elect if the President is unable to act) considers 
that a full discussion, where all members of the Board are able to communicate 
simultaneously and directly with each other, is required or desirable, and should it be 
impractical for a meeting of the Board to be held with all members being present in person, a 
meeting for the purpose of discussing or voting on a particular item of business may be held 
with members participating in person and/or by telephone conference call and/or by video 
conference and/or by other equivalent means; 

In such event, those members who are able to communicate simultaneously and directly with 
the other members are considered to be present at the meeting for the purposes of Bylaw 
12.02(2) (quorum) and Bylaw 12.03(1) (voting); 

4. THAT, when the President (or the President-elect if the President is unable to act) considers 
that a full discussion, where all members of the Board are able to communicate 
simultaneously and directly with each other, is not required or necessary, such as for 
administrative matters or when a full discussion has already taken place during a previous 
meeting, and should it be impractical for a meeting of the Board to be held with all members 
being present in person, a meeting for the purpose of voting on a particular item of business 
may be held by regular mail, by fax, by telephone, or by electronic mail, and/or by other 
equivalent means; 

In such event, a call to vote is transmitted to all members of the Board. They shall respond 
within the time provided in the call to vote, which shall normally be no less than seven (7) 
days after transmission thereof. Only those members who respond in any manner to the call 
to vote within the time provided therein are considered to be present at the meeting for the 
purposes of Bylaw 12.02(2) (quorum) and Bylaw 12.03(1) (voting); 

For the purposes of such a vote, members of the Board are only provided with the following 
four (4) options: voting in favour of the motion, voting against the motion, abstaining, or 
requesting that a discussion take place. If fewer than two members of the Board request that 
a discussion take place, the motion is adopted if a majority of the members present at the 
meeting voted in favour of the motion. If two or more members of the Board request that a 
discussion take place, the votes cast are automatically null and the President (or the 
President-elect if the President is unable to act) shall arrange for a full discussion (in person 
and/or by telephone conference call and/or by video conference) to discuss the particular 
item of business. A new vote on the particular item of business shall then take place in 
accordance with this resolution. 


