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Board Governance Procedures Policy    2004 
       April 4, 2022 

Policy Statement 

The Board of Directors of Green Thumb Theatre maintain procedures regarding their Board 

meetings and any associated committee or task force meetings to ensure effective and efficient 

Board governance. The Board is focused on sound stewardship and providing leadership in a 

transparent, professional and ethical manner as referenced in Policy 2002 Stewardship of the 

Board of Directors Policy and Policy 2003 Stewardship of the General Manager and Artistic 

Director Policy. The procedures outlined in Policy 2004 Board Governance Procedures Policy 

supports Directors to fulfill their responsibilities to the Board, the organization and the broader 

theatre community. 

              

Principles and Procedures 

 

Executive of the Board 

The Executive of the Board includes the President, Secretary and Treasurer and is not limited to 

those positions should the Board choose to add to the Executive. The Executive positions are 

determined through the nomination process at the Annual General Meeting of the Green 

Thumb Players Society. The Directors elected to these Executive positions will hold these 

positions for one year until the next Annual General Meeting. Should a vacancy in the positions 

of Secretary or Treasurer arise partway through a year, the Board will fill that vacancy in a 

timely manner through the nomination process conducted by the Board. That position will 

come to an end at the next Annual General Meeting and be filled again in the manner provided 

for in the by-laws. If a vacancy occurs partway through the term in the position of Chair, the 

Board shall fill that vacancy before the Annual General Meeting, using the nomination process. 

The Board shall ensure that the position of Secretary is filled for every meeting. The President 

will consult with Directors in a timely manner each year in advance of the Annual General 

Meeting regarding their willingness to serve. Vacancies for Members-at-Large positions that 

arise during the year or additions to the Board may be filled at the discretion of the Board and 

their appointment approved at the Annual General Meeting. 

Regular Board Meetings 

The meeting schedule for Board meetings shall be set by Board motion for the upcoming year 

before the close of the fiscal year. Additional meetings may be set as required at the discretion 

of the President. The General Manager shall, at their discretion, call a Board meeting of an 

extraordinary or emergent nature. 
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Materials for Board meetings are provided electronically not less than 4 days before the 

meeting, including all reports arising from staff.  

Requests to have items scheduled for consideration at the Board meeting will be directed to 

the President or the General Manager.  

Meetings may be conducted in person, electronically or a combination of both media. Directors 

are expected to inform the President and General Manager in a timely fashion of their potential 

absence or their need to be accommodated electronically, should the meeting be held in 

person.  

In-Camera Meetings 

The Board may convene in-camera meetings as required to deal with matters of a confidential 

nature that should not appear in publicly available minutes. No Director or staff will disclose the 

proceedings of an in-camera meeting unless a resolution has been passed at the in-camera 

meeting allowing disclosure of a particular motion or action. Unless otherwise determined by 

the Board the following matters shall be considered in-camera items: 

• Salary claims and adjustments. 

• Matters where Board liability may arise. 

• Legal opinions respecting the liability of the Board. 

• Discipline, suspension or termination of the Board’s employees. 

• Medical reports of the Board’s employees. 

• Purchase, sale, lease or exchange of properties. 

• Such other matters that the Board deems of a sensitive or preliminary nature. 

Executive Session of the Board 

From time to time the Board may meet in Executive Session, where no employees are present, 

including the General Manager and Artistic Director.  This is a rarely used mechanism for the 

Board. The purpose of the meeting shall be provided to the Board by the President before or at 

the outset of the meeting. Whenever possible, the outcomes and decisions of Executive Session 

will be provided to the General Manager and/or Artistic Director as soon as is reasonably 

possible after the conclusion of Executive Session. 

Minutes 

The Board Secretary shall be responsible for minutes of all Board meetings. Draft minutes of 

Board meetings will be distributed to the Board, General Manager and Artistic Director for 

approval or amendment at the following regularly scheduled Board meeting. 

In-camera minutes will be noted as such and filed separately from regular Board meeting 

minutes. 
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Minutes of regular meetings may be open for inspection by members of the Society at 

reasonable times and with reasonable notice as determined by the General Manager. Copies 

will be made upon request with the cost of the copies borne by the individual making the 

request. 

Board Motions 

Motions will be phrased in concise manner to express a direction or achieve a result. All 

motions shall require a second to proceed.  

An amendment to a motion does not require notice. Friendly amendments to active motions 

move forward at the discretion of the Chair. Amendments must be relevant to the main motion 

and not alter the original motion in a material way or be contrary to the principle embodied in 

the main motion. The Board Secretary will read the motion before the question is called.  

All Directors present at a meeting must vote. A Director may only abstain from voting when 

that Director has a conflict of interest directly germane to the action of the motion, conversant 

with this policy. Names of Directors opposing motions will be recorded if requested.  

Authority of the Board 

Committees and Task Forces: 

From time to time the Board may strike a committee or a task force that is delegated to achieve 

an outcome or task for the Board. All committees or task forces are advisory in nature and their 

recommendations come forward to the Board for debate and direction. Committees and task 

forces will develop Terms of Reference defining the responsibilities, functions, procedures and 

membership required. If a committee or a task force includes staff in addition to the General 

Manager or Artistic Director, or a member of the Society or artistic community, the rationale 

and role of that membership will be provided to the Board in advance of the committee or task 

force being struck and undertaking its work.  

The committee or task force chair will be a Board member or the General Manager or Artistic 

Director. Participation in committees or task forces will be determined by the President in 

consultation with Directors regarding their interests, talents and capacity.  

In no case shall the number of Directors on a committee or task force constitute a majority of 

the Directors on the Board. 

Any Director may attend a committee or task force meeting as an observer at the discretion of 

the committee or task force chair. 

Policy Development: 

The Board shall maintain the policies necessary to provide stewardship and operational 

oversight of the Society’s operation. The General Manager and Artistic Director are responsible 

to implement Board policy. Administrative direction for staff, contracted service providers and 

the productions that arise from the stewardship of the General Manager and Artistic Director  
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shall have the authority of the Board supporting that direction. Policies will be compatible with 

existing statutory authority, industrial standards and the Society’s mission, constitution and by-

laws. Policy development will arise from the Board and/or the General Manager and Artistic 

Director and will come to the Board for approval or amendment from the office of the General 

Manager. Policy review will be undertaken on a scheduled cycle under the direction of the 

General Manager. 

Conflict of Interest: 

Conflict of interest exists for Directors when the Board undertakes a discussion or vote on a 

decision where: 

• The Director has a direct or indirect pecuniary interest in the result of the decision. 

• The Director’s spouse/partner or immediate family member has a direct or indirect 

pecuniary interest in the result of the decision. 

• The Director is directly involved with a client, contracted service provider or business 

that has a direct or indirect pecuniary interest in the result of the decision. 

All members of the Board, including the General Manager and Artistic Director, must declare a 

conflict of interest prior to discussion or decision of the issue under consideration. The 

President may request members who have a conflict of interest to absent themselves during 

discussion and decision of the issue. Although the Director in conflict will not vote on the 

decision they are bound by the decision, the position of the Board and any confidential 

information arising just as they would be in any other decision not invoking their conflict of 

interest. 

 

 

 


