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1. Introduction

There are tens of thousands of voluntary organizations and charities in Canada that 
undertake important work in every community in the country. Volunteer board members 
are to be applauded and supported for their willingness to take on the responsibilities 
associated with directorships.

If you are in possession of this document it is because you have been recognized as a 
prime candidate for directorship by the Nomination Committee of the West Country 
Historical Society.

The purpose of this document is to provide potential directors with an orientation to the 
role of the Board of Directors and related responsibilities.

2. What is an organization?

Some organizations are small with no staff and no office, some have a few staff, and 
some are large entities with many staff and volunteers.

An organization can be ‘unincorporated,’ and thus have no legal status, or it can be 
‘incorporated’ as a corporation under federal or provincial statutes. This corporation can 
be for-profit (that is, organized to pursue commercial objectives), or it can be non-profit 
(that is, organized to fulfill benevolent or charitable purposes).

The West Country Historical Society is an incorporated non-profit society.

3. What is a board?

The responsibility of an organization’s board is to:

• provide leadership and direction to the organization; and
• govern the affairs of the organization on behalf of its shareholders (in the case of a for-

profit corporation) or its members (in the case of a non-profit organization).

4. What is a director?

A director is an individual who is a member of a governing board of an organization.  As a 
rule, directors are elected or appointed to their positions on the board. They may also be 
officers, where an officer fulfills certain corporate roles and functions (such as those 
duties of a ‘president/chairperson’, ‘vice president/chairperson’, ’treasurer’ or ‘secretary’ of 
the organization). Officers can also be senior staff persons, and in rare circumstances, 
staff persons can also be directors (typically known as an ‘executive director’.

5. Legal duties of directors

The basic responsibility of directors is to represent the interest of the members in 
directing the affairs of the organization, and to do so within the law. This legal duty is 
described in statutes (such as the Canada Corporations Act, provincial business 
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incorporation statutes and provincial societies or non-profit organization statutes) and has 
been expanded and interpreted in the common law.

In representing the members of the organization and acting as their ‘trustee,’ directors 
have three basic duties:

5.1. Duty of Diligence

The duty of diligence is the duty to act reasonably, prudently, in good faith and with a 
view to the best interests of the organization and its members.

Diligent directors always act prudently and in the best interests of the organization. 
When performing their duties as directors, they are expected to exercise the same 
level of care that a reasonable person with similar abilities, skills and experience 
would exercise in similar circumstances. If a director has a special skill or area of 
expertise, such as an accountant or lawyer would have, he or she has a duty to 
achieve a standard of care that corresponds to his or her professional abilities.

Directors have a responsibility to act cautiously and to try to anticipate the 
consequences of their decisions and actions before they undertake them. They are 
honest and forthright in their dealings with members, with the public and with each 
other. Directors are also well-informed about the activities and finances of the 
organization. They have an obligation to foresee potential risks inherent in a situation 
and to take reasonable steps to manage those risks.

5.2. Duty of Loyalty

The duty of loyalty is the duty to place the interests of the organization first, and to not 
use one’s position as a director to further private interests.

Directors are required to put the interests of the organization first. These interests will 
always take precedence over any other interest, including a director’s personal 
interests. As well, directors who are involved in more than one organization may find 
that they cannot be loyal to both.

Loyal directors will avoid putting themselves in a situation of a conflict of interest. 
When this is unavoidable, they will act properly in disclosing the conflict and ensure 
that they play no part in discussing, influencing or making decisions relating to that 
conflict.

Confidentiality is also an important aspect of the duty of loyalty. Directors have an 
obligation to keep organizational business private, and to not discuss certain matters 
with people outside the organization. Confidential matters may include:

• information about personnel; and

• information about clients served by the organization, the organization’s finances or 
legal matters.
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A board acts as one entity. Loyal directors support the decisions of the board, even if 
they might not personally agree with the decisions and might not have voted to 
support the decisions in the board meeting.

5.3. The Duty of Obedience

This is the duty to act within the scope of the governing policies of the organization 
and within the scope of other laws, rules and regulations that apply to the organization 
such as:

• its constitution;
• bylaws;
• policies, and
• rules and regulations.

Directors have a duty to comply with the organization’s governing documents, and to 
ensure that staff and committees of the organization do as well. Over time, 
organizations may move away from their legal purpose, and policies may become out 
of date and no longer reflect the practices of the organization. Obedient directors 
ensure that governing documents remain current and accurate, and oversee the 
process that is used to amend and update governing documents.

Directors also have a duty to obey external laws and rules that are imposed upon 
organizations. A wide range of laws and statutes apply to corporations and individuals: 
the obedient director ensures that the organization complies with these. In particular, 
an organization that is an employer has many statutory responsibilities to its 
employees. These responsibilities include:

• paying wages;
• providing paid time off for holidays;
• making deductions from wages and remitting these to the government;
• providing a safe workplace; and
• protecting employees from discrimination and harassment.

6. Protecting yourself as a director

There is no substitute for knowledgeable governance and thoughtful risk management, 
and the organization that manages its affairs in a conscientious and responsible manner 
will reduce its directors’ liability risks considerably. Nonetheless, the following practical 
tips will be helpful to all directors.

Before accepting a directorship with an organization, you should:

• Think about your reasons for becoming a director. Be sure you have the time, interest 
and commitment to do the job well.

• Learn as much as you can about the organization. What is its mission? What activities 
does it undertake? How is it perceived in the community?

• Ask for a written job description for the position of director.
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• Educate yourself about your legal duties as a director.
• Look at the composition of the entire board, and satisfy yourself that it can govern 

effectively and provide competent direction to committees, staff and volunteers within 
the organization.

• Confirm that the organization indemnifies its directors (either through its bylaws, 
through policy or by means of a written contract) and that it carries directors’ and 
officers’ liability insurance. Ask about the scope of coverage and any exclusions to this 
insurance.

Once you have accepted a directorship, the following guidelines will help you to take 
steps to become an effective member of the board.

6.1. Meetings

• Attend meetings, be prepared to discuss the items on the agenda and participate 
fully in decision-making.

• Provide your reports to the board in written form.
• Ensure that minutes reflect abstentions from votes, votes for and votes against 

motions.
• If you have any real or perceived conflict of interest, declare it when the issue first 

arises, and do not vote, participate in or influence the decision-making process. 
Have your disclosure recorded in the meeting minutes.

• Do not rush important decisions. Ensure that board members receive meeting 
materials in ample time to digest them. If important information is lacking, 
postpone the decision until this information can be obtained.

• Keep your own personal copies of key documentation and minutes of controversial 
meetings.

6.2. Finances

• Take an interest in finances by reviewing regular financial reports, and approving 
and monitoring the organization’s annual budget.

• Ensure that an annual audit of the organization’s finances is undertaken.
• Know who is authorized to sign cheques and for what amount.
• Do not be shy about asking questions and seeking clarification on financial 

matters from staff.
• With the assistance of your auditor, develop a list of statutory reporting 

requirements and assign a staff person or director to monitor that these 
requirements are being fulfilled.

6.3. Contracts

• Ensure that all contracts the organization enters into are carefully reviewed by 
staff or by counsel.

• When the organization partners with other entities on joint projects, or enters into 
agreements be sure that all terms and conditions are clearly expressed in a written 
contract, and that risks and liabilities are appropriately shared.

V2.0 August 20, 2019 Next Scheduled Review:  TBD Page  of 5 16



D R A F T

West Country Historical Society Director’s Orientation Manual V3.0

6.4. Policy

• Ask for a copy of the organization’s policy manual. If the organization does not 
have a policy manual, develop a work plan for staff (or others, as appropriate) to 
prepare one.

• Be familiar with the content of the organization’s constitution and bylaws. If they 
are out of date, or no longer adequately reflect the mandate and activities of the 
organization, then undertake to update them.

• On important matters and for decisions that have the potential to adversely affect 
someone, ensure that the organization’s policies are adhered to as written. If the 
policy is unsuitable for dealing with the particular circumstance, then take steps to 
change the policy for the future.

• Commit staff and volunteer time and financial resources to developing risk 
management policies.

6.5. Personnel

• Ensure that all staff and volunteer positions have written job descriptions.
• Insist that the organization develop a clear personnel policy and ensure that staff 

evaluations are performed at least annually or as required by the policy.
• Be sure that suitable screening measures are in place for those staff and volunteer 

positions that involve interaction with children, youth, seniors or other vulnerable 
persons in positions of trust.

6.6. Insurance

• Ask for copies of the organization’s insurance policies and become familiar with 
their scope of coverage.

• Consider asking the insurance broker to meet with the board and make a brief 
presentation on these policies.

6.7. Training

• Support professional development for staff and training for volunteers.
• Encourage the board to engage in training. Bring in a board development 

instructor or a facilitator to help the board improve its effectiveness.
• Offer board members training opportunities in association with board meetings or 

annual general meetings.
• Commit resources to the development and updating of board and staff orientation 

materials.
• Leave aside a short portion of every board meeting to allow the board to evaluate 

its effectiveness in conducting the meeting and making governance decisions.

7. Summary

An informed director is a more confident and competent director with a mix of knowledge 
and experience enabling a director to perform the following duties:
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• recruiting capable board members and well-qualified staff;
• providing an orientation program for all new people;
• putting on paper clear job descriptions and sound policies;
• supporting professional development at all levels of the organization; and
• creating an organizational culture that emphasizes and rewards risk management 

thinking and behaviour.

8. Additional documentation included for potential board members and/or staff.

8.1  History of the West Country Historical Society & the Bideford Parsonage Museum
8.2  WCHS Memorandum of Agreement
8.3  WCHS Bylaws
8.4  WCHS Policies
8.5  List of Committees and Sub-committees
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HOW THINGS HAPPENED   -   June to November, 1999 

Mid-June, 1999
Leon and Gertrude Ensalata put their home of 25 years up for sale.  They erected 
“For Sale” signs at each driveway of their yard. 

June 21

Sue Gallant, Freelance Writer, wrote an article on the fact that the house had 
significant historic connections with L.M. Montgomery, and that it was for sale.  
The article ran in The Guardian on June 21, 1999.  It seemed that not many 
people in this area saw the article. 

July

The owners of the Avonlea Village, Cavendish, having seen the article in The 
Guardian, came with their engineers to see if the house could be cut into sections 
and be moved to their Village.  They made an offer to the Ensalata's to purchase 
the house. 

Since this was the Ensalata's first serious enquiry, and as their health was such, 
that they could not maintain the large house any longer, they had no choice but to 
consider the offer before them.  The agreement was at the Lawyer's being drawn 
up, when the local community began hearing rumours of the upcoming situation. 

August 25

Pauline Burleigh called Wayne Trowsdale to see if he had heard anything 
concerning the sale and removal of the house from Bideford.  This was the first 
that he had heard of its being moved out of the community.  He first called the 
Ensalata's to see if the rumor was true.  It was.  The deal was in the process of 
being drawn up to be signed in a very few days.   

Wayne then called the Heritage and Museum office and local politicians to see if 
any laws existed that could prevent the house from being moved from its 
location.  There weren't any. 

He looked at it to see if there was any possibility that he could buy it himself and 
turn it into a B&B; however, he couldn't see this as a manageable option at the 
time. 

In talking with neighbours, Municipal and Provincial Government officials, it 
seemed that everyone was in agreement that it would lose its historic significance 
if it was moved, and our community would be losing a valuable landmark if we 
let it go!! 
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August 28

On Saturday morning, several concerned citizens met with the Tyne Valley and 
Area Development Corp. (TVADC), to see if there was anything they could do to 
purchase this house and keep this historic property in our community.  The 
TVADC agreed to support in the acquisition of the property, but emplasized that 
they did not want to be, nor did they have, the manpower to be responsible for the 
day to day operations.  Their mandate was to help with the development of 
projects.  As the deal with Avonlea Village was in the process of being drawn up, 
we only had a few days to come up with a plan and an offer to purchase.  They 
advised that we should approach the Ellerslie-Bideford Community Council to 
solicit their support in the project. 

September 1

Wayne met with members of the Ellerslie-Bideford Community Council at 
Stewart Memorial Hospital.  As a Council, they felt that they could not purchase 
and operate the house, but the members supported the plan to somehow purchase 
and keep the house in our area.  As time was running out, Wayne was asked to see 
if Leon would give the Community some more time to see if there was some way 
we could come up the the means to purchase the house. 

The TVADC was asked to submit an application to West Prince Ventures for 
funding for the purchase.  Their Board approved the application up to 75% of the 
appraised value. 

September 24

The appraisal report was received.  We notified theEnsalatas that we had received 
the appraisal, but we were still short of the required funding.  Leon was anxious 
for the Community to have the house, so he lowered his price to the community 
group.  We were still without sufficient funding, and it looked like it was going to 
fall through. 

September 30

A meeting of concerned citizens, representatives of Ellerslie-Bideford 
Community Council and TVADC was held at the Ellerslie School.  Funding was 
not yet available for the purchase, but we had indications of interest in the project 
from the Provincial Government. 

October 4

After weekend efforts to obtain funding approval from the Government, we 
received word of Provincial Government Funding in the amount of $50,000.00 on 
Sunday, October 3rd. 

October 5
An Agreement to Purchase the property was presented to, and signed by, Leon 
and Gertrude Ensalata. 
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October 25

Interested residents, along with representatives from TVADC and Ellerslie-
Bideford Community Council met to set out a plan for “Where do we go from 
here?”  Three Committees were formed – Historical, Restoration and Financial – 
and those in attendance chose the committee on which they wished to serve.  A 
public meeting was scheduled for November 10th to inform the public of the 
acquisition of “The Parsonage”. 

November 2

The first meeting of the “West Country Historical Society” was held at the 
Bideford United Church Hall in Bideford.  The following Mission Statement for 
the Society was drawn up and accepted - “To establish the Bideford Parsonage 
house as an historical museum, so as to protect the heritage of our area; to 
promote the residency of Lucy Maud Montgomery in our area; to promote 
tourism in our area; to develop links with the general history of our area; and to 
partner with other museums and historical sites in the promotion and preservation 
of our heritage.” 

November 10

A public meeting was held to inform the community and the media of the events 
that had taken place to date.  Deirdre Kessler of the L.M. Montgomery Institute of 
UPEI was guest speaker. 

Historical Committee Restoration Committee Financial Committee
James Burleigh 
Anne Dixon 
Roy Dynment, TVADC 
Kevin MacDougall 
Elizabeth Phillips 
Janice Trowsdale 
Donna Williams 
Mary Williams 
Sylvia Winn

Susan Burleigh 
David Dixon 
Kristina Ellis, TVADC 
Nan Ferrier 
Steven Palmer, EBCC 
Wayne Trowsdale

Paula Biggar, TVADC 
Philip Brown, TVADC 
Linda MacKinnon, EBCC 
John Maynard, TVADC 
Lorraine Robinson 
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SCHEDULE “A” 
BY-LAWS 

Article I - NAME 
The name of the Corporation is WEST COUNTRY HISTORICAL SOCIETY INC. 
hereinafter referred to as the Corporation. 

Article II - HEAD OFFICE 
The Head Office of the Corporation shall be at Bideford, in Prince Country, Province of 
Prince Edward Island. 

Article III - OBJECTS 
The said incorporation is sought, without pecuniary gain to its members, for the purposes 
and objects of a charitable, of a cultural, educational and philanthropic character 
embodied in the Letters Patent to be granted hereupon.  The aims and objects of the 
Corporation shall be: 
a) To preserve the heritage and history of the West Country area of Prince County, PEI; 
b) To promote heritage tourism and heritage based development in the West Country 

area of Prince County, PEI; 
c) To research and record the history of the West Country area of Prince County, PEI; 
d) To act as an advocate for the preservation and protection of the heritage and history of 

the West Country Area of Prince County, PEI, and to represent this interest when 
dealing with government or private agencies. 

e) To lobby government agencies to assist in the preservation and protection of the 
heritage of the West Country Area of Prince County, PEI; 

f) To promote and encourage education of the public as to the heritage and history of the 
West Country Area of Prince County, PEI, 

g) To sponsor, undertake and encourage such projects, industries, businesses or 
companies which are conducive to the attainment of the objects of the corporation; 

h) To do all acts permitted by law or under the provisions set out in Section 15 of the 
Companies Act, R.S.P.E.I 1988, Cap 14 and amendments thereto as are compatible 
with the non-profit and charitable nature of the company. 

i) To do all such other acts as may be reasonable, necessary or expedient for the 
attainment of the objects of the company; 
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j) To have all the rights, powers, franchises, and privileges that a private individual 
might or could possess or enjoy and which are compatible with the exclusively 
charitable nature of the Corporation; 

k) To acquire by way of gift, grant, bequest or otherwise funding, equipment and 
supplies to use and to apply such to the realization to the objects of the “Corporation”. 

l) To guarantee the indebtedness of other persons, businesses or corporations, and to 
pledge the Corporation’s assets as security for such guarantees. 

m) In the event of dissolution or winding up of the Corporation all its remaining assets 
after payment of the liability, shall be distributed, according to the directions of the 
Directors of the Corporation to another non-profit organization, having objects and 
purposes similar to those of the Corporation. 

Article IV - MEMBERSHIP 
1. The subscribers shall be the first members of the Corporation and thereafter the 

membership shall consist of all persons who are paid up members of the corporation 
in accordance with the Bylaws of the Corporation. 

2. No member of the Corporation shall be able to benefit financially from the activities 
of the Corporation.  However, with the consent of two thirds of the members of the 
Board of Directors of the Corporation, a member of the Corporation, or his spouse, 
may serve as a paid employee of the Corporation. 

3. The membership of the corporation shall, at the annual meeting of the corporation, 
establish a membership fee which shall be required for membership in the corporation 
for the following business year of the corporation.  The secretary of the corporation 
shall maintain records of the paid up membership of the corporation. 

4. Any member wishing to withdraw from memberships may do so upon notifying the 
board in writing to the Secretary. 

5. Any member may be expelled from the Corporation by a two thirds vote of all the 
members of the Corporation, for any cause deemed reasonable by the Members. 

6. Active members must be involved in the work of the Corporation, such members shall 
have the privilege of voting, holding office and attending the meetings of the Society. 

Article V - BOARD OF DIRECTORS AND OFFICERS 
1. The board of directors of the Corporation shall consist of no more than twelve 

members. 
2. The executive of the Corporation shall be  

(a) the president, 
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(b) one or more vice-presidents, 
(c) the secretary, and 
(d) the treasurer. 
The President and vice president shall be elected by the board of directors of the 
Corporation from the members of the board.  The positions of secretary and treasurer 
of the Corporation will be appointed by the Board of Directors of the Corporation and 
the persons holding these positions need not be directors of the Corporation.  The 
positions of treasurer and secretary may be held by the same person. 

3. The directors of the Corporation shall be elected at the annual meeting of the 
Corporation to serve for a term of one year.  All directors shall have an equal right to 
vote on all matters properly before the board of directors of the Corporation at any 
meeting of the Board of Directors of the Corporation. 

4. The subscribers shall constitute the board of the Corporation until the first election of 
board members is held at the first annual meeting of the Corporation. 

5. The board shall, subject to the bylaws or any direction provided to them by majority 
vote in any meeting of the membership properly called and constituted, have full 
control and management of the business and affairs of the Corporation. 

6. Meetings of the board of directors shall be held as often as the business of the 
Corporation shall require, and no less than once every three months, and shall be 
called by the president. 

7. One half in number, plus one, of the then serving directors of the Corporation shall 
constitute a quorum for the transaction of business at all meetings of the Board of 
Directors of the Corporation. 

8. The board of the directors shall appoint members of the Corporation to such 
committees of the Corporation as are deemed by the board of directors to be 
necessary for the proper and efficient carrying on of the Corporation’s business. 

9. If all of the directors of the Corporation consent, a Director may participate in a 
meeting of the Board or of a committee of Directors by telephonic or electronic 
means that permit all participants to communicate adequately with each other during 
the meeting.  A Director participating by such means is deemed to be present at that 
meeting. 

Article VI - EXECUTIVE 
1. Duties of the President shall be to preside at all meetings of the Corporation.  The 

President shall chair all such meetings and insure that the rules for procedure provided 
for in these By-laws are strictly adhered to, insure that all committees authorized by 
the bylaws and the board perform their assigned duties, be an Ex-officio member of 
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all committees of the Corporation and prepare an annual report to be presented at the 
annual meeting. 

2. In the absence of the President, the Vice-President shall assume the President’s duties, 
and chair the meetings of the Corporation’s directors and members. 

3. The Secretary shall keep correct minutes of all the meetings held, conduct the 
correspondence of the Corporation and carry out the instructions of the directors.  The 
secretary shall also keep the Corporation’s records and corporate seal and records or 
documents of the Corporation as required.  In the absence of the secretary, the duties 
of the secretary shall be carried out by such person appointed by the president or the 
board to serve in the secretary’s absence. 

4. The Treasurer shall attend to the financial affairs of the Corporation, oversee the 
budgets of the committees of the Corporation, prepare such financial statements as are 
deemed necessary by the executive of the board, prepare an annual financial 
summary, receive all monies and pay all amounts of the Corporation as approved by 
the directors. 

5. Directors duties shall be to attend any and all directors and executive meetings. 
6. The President shall call and preside over all meetings of the Directors. 
7. The day to day operations of the Corporation shall be governed by the executive of 

the Corporation under the direction of the President, or by such manager of the 
Corporation who may be hired by the board of directors. 

Article VII - ANNUAL GENERAL MEETING 
1. The ordinary or annual general meeting of the Corporation shall be held each year 

within sixty days of the conclusion of the fiscal year of the Corporation, on a day and 
time determined by the executive of the Corporation. 

2. The business of the annual general meeting shall be; 
(a) to confirm the minutes of the last annual general meeting; 
(b) to approve the accounts and other reports of the Corporation; 
(c) to consider and deal with any resolutions; 
(d) to elect the Directors of the Corporation; 
(e) to consider any other business. 
(f) to appoint the auditors for the company to serve until the next annual meeting of 

the company. 
3. The President or in the absence of the President, the Vice-President, shall act as chair 

at every general meeting.  The chairperson of the meeting shall have no vote except 
in the case of an equality of votes at which time he shall have a casting vote.  Except 
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as otherwise provided herein, all questions shall be decided by a simple majority of 
the votes cast. 

4. The annual general meeting, or an extraordinary general meeting of the Corporation 
may consider motions to amend the constitution and bylaws of the Corporation. 

5. Any motion for amendment of the constitution or the bylaws must be delivered to the 
secretary of the Corporation at least one month prior to the meeting at which the vote 
on the resolution will be held. 

6. A resolution seeking to amend or repeal any portion of the constitution or bylaws of 
the Corporation requires a two thirds majority vote of the active members present at 
an annual or special general meeting of the Corporation. 

7. When an amendment to the constitution or the bylaws has been passed, an updated 
copy of the constitution or bylaws shall be sent to all the members within thirty days 
of the passing of said amendment. 

Article VIII - POWER TO BORROW 
For the purpose of carrying out its objectives, the Corporation may borrow or raise or 
secure the payment of such debt in manner it thinks fit, and in particular, by the issue of 
debentures, mortgages, or other security upon the assets of the Corporation.  But this 
power shall be exercised only under the authority of the Corporation.  In no case shall the 
assets of the Corporation be pledged as security for a loan without the sanction of a 
resolution of the directors of the Corporation. 

Article IX - SEAL 
The custody of the Corporate Seal shall be with the Secretary of the Company, and the 
Corporate Seal shall be used to certify documents issued by the Corporation under the 
signatures of the President and Secretary, or such other members of the Board of directors 
who are from time to time authorized by resolution of the Board of Directors, to act as 
signing officers on behalf of the Corporation. 

Article X - BANKING 
The bank accounts of the Corporation shall be kept at such bank, trust company or credit 
union, or other recognized financial institution as the directors may from time to time 
determine. 

Article XI - APPOINTMENT OF AUDITORS 
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The membership of the Corporation shall, at each annual meeting, appoint auditors for 
the Corporation to serve until the next annual meeting of the Corporation. The auditors 
shall review the financial accounts of the Corporation and shall prepare a report for 
presentation to the membership of the Corporation at its annual meeting verifying the 
accounts of the Corporation as presented to the meeting. 

Article XII - REPEAL AND AMENDMENT OF BYLAWS 
These bylaws may be amended or repealed only by two-thirds majority vote of those 
present at any annual or extraordinary general meeting, provided that any motion for 
amendment of the constitution or the bylaws must be delivered to the secretary of the 
Corporation at least one month prior to the meeting at which the vote on the resolution 
will be held. 
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