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1.   Establishment 
 
The Board of Freestyle Skiing Ontario (the “Board”) was established: 

a) To be the collective voice and to provide leadership, advocacy and counsel for 
the enhancement of freestyle skiing in Ontario. 

b) To perpetuate the co-ordinated development of freestyle skiing in the Province of 
Ontario.  

c) To encourage the formulation of short and long range plans, and objectives to 
develop and extend freestyle skiing the Province of Ontario.  

d) To administer government and non-government funds allocated to freestyle 
skiing through the Ontario Ski Council per terms and conditions of granting 
source.  

e) To offer services for individual members, member clubs, and member regions 
requiring same and establishing fair and just fees charged to service users.  

f) To encourage media support for its efforts and the efforts of its member clubs, 
and regions.  

g) To encourage the business community to support freestyle skiing by involving 
itself in the business of skiing and sponsoring with monies and or services in 
kind, the efforts of its members.  

h) To encourage the populace of Ontario to support the development of freestyle 
skiing and the efforts of its member clubs.  

i) To demonstrate and encourage respect for the environment.  
j) To encourage the promotion of safe skiing, injury prevention, and the 

implementation and maintenance of progressive risk management. 
 
3. Membership 
 
3.1 Number of Members 
 
The Board shall consist of a minimum of 3 individuals or such other number as agreed upon 
from time to time by the Board with input from the Executive Director (the “Director”).   
 
3.2 Independence  
 
Each member of the Board should be independent in accordance with the requirements of good 
corporate governance.  Where independence is not possible, the responsibility will rest with the 
members of the Board to recuse themselves from discussions or policy decisions where they 
have a conflict of interest or where they may be reasonably perceived, by the wider membership 
of the FSO community, to have a conflict of interest.     
 
3.3 Chair 
 
The Board shall appoint a Chair who shall be responsible for managing the mandate, duties and 
responsibilities of the Board in the manner contemplated in this Charter.  The appointment of a 
Chair requires the approval of a majority of the Board members. 
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3.4 Term of Office   
 
The Board shall appoint members for a term of 3 years. In replacing a member of the Board who 
has ceased to be a member for a reason other than the expiration of his or her term, the Board 
shall have the discretion to appoint his or her replacement for a period of at least one year, but 
not greater than three years.  A member of the Board whose term has expired or will soon expire 
may be reappointed for additional terms by the remaining members of the Board, provided that 
no member shall serve for an aggregate period that is longer than 6 years.     
 
3.5 Ceasing to be a member of the Board 
 
Each member of the Board, once appointed, shall hold office until his or her successor has been 
appointed or until his or her appointment has terminated in accordance with this Charter.  

An individual shall cease to be a member of the Board when:   

 the individual resigns; (a)
 that member’s term of office expires and the member is not reappointed; (b)
 a majority of the other members of the Board vote to remove the individual;   (c)
 the individual is no longer independent within the meaning of this Charter and the (d)

cause of the lack of independence is not temporary for which the member can 
recuse himself or herself;  

 the individual is of unsound mind if found to be so by a court in having (e)
jurisdiction in Canada;  

 the individual is bankrupt or otherwise deemed insolvent;    (f)
 the individual is prohibited by any court of law having jurisdiction in Canada (g)

from acting as a director or officer; 
 the individual is subject to any penalties or sanctions made by a court or (h)

regulatory authority relating to provincial and territorial legislation;   
 the individual becomes an officer or employee of, or a member of a Board of (i)

directors, advisory Board, or other similar governance body of an entity that is: (i) 
a provincial team; or (ii) carries on a business that, in the opinion of FSO, is in 
competition with FSO or any of its affiliates. 

 
3.6  Resignation of Board Member 
 
A member of the Board may resign at any time by an instrument in writing signed by him or her 
and delivered or mailed to the offices of FSO.  Such resignation shall take effect on the date such 
instrument is delivered or mailed or at any later time specified in the notice. 
 
3.7 Removal of Board Members 
 
A member of the Board may be removed at any time for any reason by the majority of the 
remaining members of the Board either at a meeting of the Board or by an instrument in writing 
signed by a majority of the remaining members of the Board and delivered or mailed to the 
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applicable member, to each other member of the Board and to the Director of FSO.  Any 
removal of a Board member shall take effect on the date set out in the notice delivered or mailed 
by the Board to the Board member being removed or on the date that the resolution with respect 
to such Board member’s removal is approved by the remaining members of the Board. 
 
3.8 Filling Vacancies and Reappointments 
 
The Board shall fill a vacancy on the Board as soon as practicable.  All appointments to fill a 
vacancy or reappointments made by the Board require the approval of a majority of Board 
members, unless the Board has only two members, in which case the approval must be 
unanimous.  If requested by the Director, the Board shall provide the Director with the names of 
potential new candidates being considered by the Board, together with their qualifications.  
 
In filling a vacancy on the Board or reappointing a current member of the Board, the Board shall 
give due consideration to the Director’s recommendations before appointing or re-appointing the 
Board member(s). 
 
Before a member of the Board is appointed, the current Board members and Director must be 
satisfied that the member is independent as required in paragraph 3.2 hereof.  The Board must 
also consider the competencies, skills and aspects of diversity:   
 

 that the Board, as a whole,  should possess;   (a)
 of each other member of the Board; and (b)
 that the prospective member would bring to the Board. (c)

 
Diversity means the mix of unique qualities (style, skill and demographics) of the members of 
FSO and the wider skiing community. 
 
4.  Meetings 
 
4.1 Calling Meetings 
 
Meetings of the Board may be held from time to time at such place, at such time and on such day 
as the Chair may determine and the Chair shall call such meetings when so determined. A 
majority of the members of the Board may ask the Chair to call a special meeting, if considered 
desirable by those members. The Director may convene a special meeting of the Board if the 
Director reasonably believes that a matter that is within the mandate of the Board should be 
considered by the Board before the next regularly scheduled meeting of the Board.  

4.2 Meetings to be held Quarterly 
 
Meetings will be held quarterly or at intervals reasonably deemed appropriate by the Board based 
on the proposed schedule for competitions and training camps during the course of the season.   
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4.3 Meetings held “In Camera” 
 

At least one meeting of the Board must be held “in camera” per year.  The Board may discuss the 
business of the Board in the absence of representatives of FSO including the Director, at any 
meeting, and any representatives of FSO attending a meeting will leave the meeting when the 
Board so requests.  This separate meeting may occur immediately before, during an adjournment 
of, or after another meeting at which representatives of the Director or an entity related to the 
Director are in attendance. 

 
4.4 Notice of Meetings 
 
Notice of all meetings, together with an agenda, shall be mailed or otherwise given to members 
of the Board and to the Director not less than 1 week prior to the meeting, unless the 
circumstances do not reasonably allow for such advance notice, and best efforts will be made to 
provide greater notice whenever possible 

4.5 Waiver of Notice 
 
Notice of any meeting may be waived in writing by any member of the Board either before or after such 
meeting. The attendance of a member of the Board at a meeting shall constitute a waiver of notice of such 
meeting except where a member attends a meeting for the express purpose of objecting to the transaction 
of any business on the ground that the meeting has not been properly called or convened.  

 4.5 Quorum   

A quorum for all meetings of the Board shall be a majority of the members of the Board.   
 
4.6 Voting 
 
Any action of the Board may be taken by vote of a majority of the members of the Board or 
without a meeting by a resolution in writing signed1 by a majority of the members of the Board. 
At all meetings of the Board, each member of the Board shall have one vote.  
 
4.7 Meeting by Conference Telephone 
 
Any member of the Board may participate in a meeting of the Board by means of conference 
telephone or similar communications equipment by means of which all persons participating in 
the meeting can hear each other.  The minutes of any meeting of the Board held by telephone 
shall be prepared in the same manner as minutes of a meeting of the Board held in person. 
 
4.8 Information Package, Agenda and Notice of Meeting 
 
Prior to each meeting, the Chair shall discuss with the Director and shall then determine the 
information package, agenda, notice of meeting and which representatives of the FSO Staff 

																																																													
1 E-signature acceptable. 
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should attend the meeting.  The Chair may ask the Director to prepare and provide members of 
the Board with an information package and agenda reasonably in advance of each meeting. 

At a minimum, when the Director refers to the Board any matter that requires attention, or refers 
its policies and procedures related to such matters, the Board shall require the Director, and her 
staff as applicable, to: 

 provide the Board with information sufficient for the Board to properly carry out (a)
its responsibilities, including:  

 
(i) a description of the facts and circumstances giving rise to the matter; 
(ii) FSO’s policies and procedures; 
(iii) the Director’s proposed course of action, if applicable; and 
(iv) all further information the Board reasonably requests. 
 

 require FSO’s staff who are knowledgeable about the matter available to attend (b)
meetings of the Board or respond to inquiries of the Board about the matter; and 

 
 provide the Board with any other assistance it reasonably requests in its review of (c)

the matter. 
 
 
4.9 Communication of Recommendations 
 
Any recommendation made by the Board shall be communicated to the Director as soon as 
possible after the recommendation has been agreed to by the Board and shall be recorded in the 
minutes of the meetings at which such recommendation is made. The Board shall provide its 
recommendations in writing, if possible, to the Director.  Recommendations of the Board shall 
be in sufficient detail so as to enable the Director to make an informed decision about what 
action it should take to comply.   

 

4.10 Record Keeping 
 

Written minutes will be kept of all meetings of the Board and shall be reviewed and approved at 
the next meeting of the Board. The Board shall appoint a secretary, who need not be a member of 
the Board, and may be a representative of FSO, for purposes of taking minutes of each Board 
meeting.  Minutes of the Board meeting shall be provided to the Director prior to finalization.  
Once approved by the Board, the minutes will be provided to each member of the Board and the 
Director.    

The Board shall retain a copy of this Charter, records of minutes of all meetings, together with its 
decisions and recommendations to the Director and reports of the Director, of any experts and of 
the Board relating to those decisions and recommendations for so long as may be deemed 
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desirable by the Board, having regard to applicable law. These records may be kept at the 
premises of the Director or an affiliate for safekeeping.    

 
4.11 Confidentiality 
 
The members of the Board shall keep strictly confidential all proceedings at meetings of the 
Board and all information they receive about the Director’s business and the operations of FSO, 
unless they are:   

 communicating with the Director accordance with this Charter; (a)
 required by law to disclose that information;   (b)
 seeking advice from counsel or experts in accordance with this Charter; or (c)
 communicating with members of FSO, the CFSA, the Ministry of Tourism, (d)

Culture and Sport or the any other party deemed appropriate and in accordance 
with this Charter. 
 

5. Mandate 
 
The mandate of the Board is to: 
 

(a) review the written policies and procedures established by the Director or sub-
committees, as applicable, and matters referred to the Board related to the 
operations and direction of FSO;  

(b) perform any other function required under applicable laws; and  
(c) perform any other function, as may be agreed to in writing by the Board and the 

Director from time to time.  
  

The Board shall carry out its mandate recognizing that the Director is responsible for managing 
the FSO in accordance with all applicable legal requirements, including provincial policies and 
mandates and the corporation’s constating documents.  
 

6.  Duties and Powers 
 

6.1  Duties and Powers 

a) The Board shall not approve a proposal by the Director in respect of an action unless 
the Board has determined, after reasonable inquiry, that the action: 

 
(i) achieves a fair and reasonable result for the athlete(s) in the FSO program; 
(ii) is proposed by the Director free from any influence of any entity related to 

the Director and without taking into account any consideration relevant to 
an entity related to the Director;  

(iii) represents the sound and reasonable judgement of the Director and FSO as 
an entity uninfluenced by considerations other than the best interests of the 
athlete(s) in the FSO program; and 
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(iv) is in compliance with FSO’s written policies and procedures related to the 
action. 
 

Appointing Sub-Committees 

b) The Board may deem it necessary to appoint a sub-committee or sub-committees of 
the Board and delegate to that sub-committee any of its duties and powers to such 
extent as the Board may determine. 

 

7.   Standard of Care 
 

Every member of the Board, in exercising his or her powers and discharging his or her duties 
related to the athletes in the FSO program, and, for greater certainty, not to any other person, as a 
member of the Board must: 

 act honestly, in good faith and in the best interests of the athlete(s) in the FSO (a)
program; and 

 exercise the degree of care, diligence and skill that a reasonably prudent   person (b)
would exercise in comparable circumstances.  

 
A member of the Board has complied with his or her duties under sub-paragraph 7(a) above if 
the member has relied in good faith on: (i) a report represented as full and true to the Board by 
the Director or an entity related to the Director; or (ii) a report of a person whose profession 
lends credibility to a statement made by the person.  The Board may but need not rely and act 
upon any document prepared by or advice given by any counsel, consultant or other advisor if 
the Board has complied with its standard of care in the decision to rely on or act on or to not rely 
on or act on such document or advice. 

A member of the Board does not breach sub-paragraph 7(b) if the member exercised the care, 
diligence and skill that a reasonably prudent person would exercise in comparable circumstances, 
including reliance in good faith on (i) a report or certification represented as full and true to the 
Board by the Director or entity related to the Director; or (ii) a report of a person whose 
profession lends credibility to a statement made by the person.  

Every member of the Board must comply with this Charter. 

 
 
8.   Compensation 
 

The Board will consist entirely of volunteers.  There will be no compensation though reasonable 
expenses for travel to and from meetings, or for other FSO related business may be reimbursed 
in accordance with FSO’s policies and procedures.   
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9.   Board Conflicts 
 
A Board member shall disclose to the other members of the Board and to the Director, in writing 
or by requesting to have it entered into the minutes of meetings of the Board, the nature and 
extent of any conflict of interest that she has in any matter that is being discussed by the Board 
and shall not vote on any resolution of the Board with respect to a matter for which the Director 
is seeking recommendations or approval, as the case may be.  Conflicts include, but are not 
limited to, having a family member participant in a program run by FSO that is the subject of 
discussion or having an outside business activity that may be deemed by the Board to conflict 
with the matters subject to discussion.   
 
10.   Head Office  
 
The head office of the Corporation shall be in the Municipality of Metropolitan Toronto or such 
other place in the Province of Ontario as may be determined from time to time by the Board of 
Directors.  
 
 
11. Board Assessments 
 
11.1 Annual Assessment   
 
The Board shall review and assess at least annually the adequacy and effectiveness of:  

 any instruction the Board has provided to the Director.  In particular, the Board (a)
shall: 
(i) review and assess the adequacy and effectiveness of the Director’s written 

policies and procedures with respect to all actions permitted;  
(ii) review and assess the Director’s and FSO’s compliance with the previous 

instruction, including any applicable terms or conditions;  
 the Director’s and FSO’s compliance with any conditions imposed in  a (b)

recommendation or approval the Board has provided to the Director; and 
 any Board sub-committee to which the Board has delegated any of its functions. (c)

 
11.2 Annual Self-Assessment   
 
The Board shall review and assess at least annually:  

(a) the independence of its members 
(b) its effectiveness as a committee; and  

 the effectiveness and contribution of individual members of the Board. (d)
 

With respect to the self-assessments required under sub-paragraphs 11.2(c) and (d) above, a 
consideration of the following matters must be included: 
 

 the Board’s written Charter.   (e)
 the competencies and knowledge each member is expected to bring to the Board; (f)
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 the level of complexity of the issues reasonably expected to be raised by members (g)
of the Board in connection with matters under review by the Board; and 

 the ability of each member to contribute the necessary time required to serve (h)
effectively on the Board. 

 
In general, the Board may consider a number of factors in its self-assessment under paragraph 
11.2 of the Charter, including: 
 

 the frequency of Board meetings; (i)
 the substance of meeting agendas; (j)
 the policies and procedures; (k)
 the usefulness of materials  provided to members of the Board; (l)
 the collective experience and background of members of the Board; (m)
 the number and quality of programs that FSO and the Board oversees.  (n)

 
The Board shall consult with and give due consideration to the views of the Director in 
considering the matters set out in this section. 

	

12.   New Policies and Procedures 
 

12.1 New Policies and Procedures and Significant Changes 
 

From time to time the Board shall also consider any new policies or procedures referred to the 
Board by the Director and any significant change that the Director proposes to make to any of 
the policies or procedures previously referred to the Board by the Director.  The Board shall 
recommend to the Director any changes that the Board believes should be made to those 
proposed new policies or procedures or proposed changes to existing policies or procedures so 
that the policies and procedures adequately and effectively address the applicable matters and 
achieve a fair and reasonable result for the athlete(s) who participate in FSO programs. 

 

13.   Continuing Education   
 
13.1 Orientation of New Board Members 
 
The Board shall provide or use its best efforts to have the Director provide an orientation and 
education program that will enable a new Board member to understand the nature and operation 
of FSO, and the role of the Board and its members, including the role of the individual Board 
member. 

 
 
 



FREESTYLE	SKIING	ONTARIO	
	

12	
	

13.2 Continuing Education Programs 
 
The Board shall provide or use its best efforts to have the Director provide continuing education 
programs for all members of the Board, so that individual members may enhance their skills and 
abilities as members of the Board as well as to ensure their knowledge and understanding of 
FSO.  The costs of providing this continuing education shall be de minimus as an expense of the 
FSO.   

 
 

14.   Notices 
 
Any notice (which term includes any communication or document) required to be given pursuant 
to this Charter to any member of the Board or to the Director, shall be deemed to be given if 
delivered directly to a person or, if delivered by ordinary mail or by facsimile or electronic mail, 
to such person’s recorded address. 
 
A notice so delivered shall be deemed to have been delivered when it is delivered personally or 
to the recorded address.  A notice mailed shall be deemed to have been received by the addressee 
three business days after the notice is mailed, and a notice sent by facsimile or electronic mail 
shall be deemed to have been given when transmitted.  
 
The accidental omission to give any notice, the non-receipt of any notice, or any error in any 
notice not affecting the substance of the notice shall not invalidate any action taken at any 
meeting held pursuant to such notice.  
 
Any member of the Board or of the Director entitled to attend a meeting of the Board may at any 
time waive any notice, or waive or abridge the time for any notice, required to be given to such 
person pursuant to this Charter and such waiver or abridgement, whether given before or after 
the meeting or other event for which notice is required to be given, shall cure any default in the 
giving or in the timing of such notice.  Any such waiver or abridgement may be given in any 
manner.  
 
 
15.   Prohibited Activities 
 
Members of the Board are prohibited from: 

 Voting on a matter wherein there is an existing or previously stated conflict; and (a)
 Acting in a manner that would bring the reputation of FSO into disrepute.   (b)

 
Each member of the Board shall provide to the compliance officer of the Director on an annual 
basis a written attestation that he or she is in compliance with the provisions of this section of the 
Charter in carrying out his or her duties as a member of the Board. 
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16.  Effective Date 
 
This Charter has been adopted by the Board and is effective as of November 5, 2016. 
 
 
17.  Amendments 
 
17.1 Amendments to this Charter 
 
This Charter may only be amended with the approval of the majority of members of the BOARD 
and after consulting with and obtaining the Director’s recommendations with respect to such 
amendments. 
 
17.2 Approved Amendments 
 
The following amendments have been approved by a majority of members of the Board: 
 
No. Date Purpose of Amendment 
1   

 


