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INDIVIDUAL DIRECTOR POSITION DESCRIPTION 
Governance and Nominations Committee 
 

 

Purpose 
 

The board has developed this Individual Director Position Description to clarify directors’ 
duties and set out how the board expects directors to discharge their duties and 
responsibilities. This position description will be used in assessing directors’ performance. 
The duties and responsibilities of the board as a whole are set out in the Board Charter. 
 

  

Statutory 
Duties 

Directors are elected by the members to manage or supervise the management of the 
affairs and business of the credit union.1 
 

In discharging his or her responsibilities, each director is required to:2 
 

• act honestly and in good faith with a view to the best interests of First West 
 

• exercise the care, diligence and skill that a reasonably prudent individual would 
exercise in comparable circumstances 

 

In keeping with these duties, each director is required to: 
 

a) comply with the Credit Union Incorporation Act and regulations, the Financial 
Institutions Act and regulations, and the Rules 

 

b) refrain from engaging in any activities that would provide the Director with a 
direct benefit that should have been earned by First West 

 

c) refrain from taking a corporate opportunity for personal profit that First West 
either could have obtained for itself or that it was actively seeking 

 

d) avoid potential or actual conflicts of interest that make the director unable to 
carry our his or her responsibilities as a director 

 

e) make the board aware of any real, perceived or potential conflicts of interest and 
make sure they are avoided or appropriately managed so as to preserve First 
West’s integrity 

 

f) keep confidential any information about First West that has not been publicly 
disclosed, including boardroom discussions 

 

g) comply with the board’s policies and adhere to the related party policies and 
procedures and disclose any related party transactions 

 

h) observe both the spirit and letter of the Code of Conduct and Conflict of Interest 
Policy, basing all decisions on what is in the best interests of First West 

 

i) in all decisions, act in the best interest of First West (rather than the interests of 
any particular region, stakeholder or interested party) 

                                           
1  Credit Union Incorporation Act. s. 84.15 
2 Financial Institutions Act, s. 101 
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Board activity During meetings, each director is expected to: 
 

a) be prepared – well-informed on relevant issues (through pre-reading or otherwise) 
 

b) bring his or her own experience, wisdom, judgment and influence to bear 
constructively on issues 

 

c) interact with fellow board members and management in a respectful and 
constructive manner 

 

d) actively participate in First West board functions 
 

e) speak and act independently while remaining a “team player” 
 

f) express opinions in a clear, organized and relevant manner 
 

g) express points of view for the board’s consideration even if they may seem 
contrary to other opinions previously expressed 

 

h) ask probing questions 
 

i) listen to, and exercise tolerance for, other perspectives 
 

j) be adaptable, flexible and open-minded in considering and implementing change 
 

k) exercise a logical, rational approach to problem solving 
 

l) analyze issues from many perspectives and consider the impact of decisions on 
First West’s internal and external environments (e.g. employees, members, 
stakeholders, community) 

 

m) be innovative and/or resourceful in finding or developing solutions 
 

n) whenever possible, advise the board chair and CEO before introducing significant 
and previously unknown information 

 

o) exercise good judgment 
 

p) focus inquiries on issues related to strategy, policy, implementation and results 
rather than issues relating to day-to-day management of First West 

 

q) once board decisions are made, support those decisions in a positive manner 
 
Between board meetings, each director should: 
 

• be available as a resource to management and the board 
 

• as necessary and appropriate, communicate with the board chair and CEO 
 

In carrying out his or her responsibilities, every director is expected to be actively 
engaged in the work of the board and add value to the board’s work. Directors who 
have particular areas of expertise are expected to use their unique skills and experience 
to the benefit of the board; for example, by taking a lead on areas of board 
investigation or discussion within their area of expertise. 
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Organizational 
and industry 
knowledge 

Recognizing that better decisions are made by well-informed directors, each director 
should become knowledgeable about: 
 

a) First West’s Rules, policies, procedures, the Financial Institutions Commission’s 
Governance Guideline, the Credit Union Incorporation Act and the Financial 
Institutions Act 

 
b) First West’s business – e.g. its strategic direction and goals, its operations, its 

finances and human resources 
 
c) First West’s risk governance framework (as detailed in the Enterprise Risk 

Governing Policy) and how it links to the credit union’s business model and 
strategic plan 

 
d) the business and regulatory environment in general and the financial services 

and credit union sectors 
 
e) the events and broad issues occurring in the sector within which First West 

operates (e.g. Central 1 annual general meeting) 
 
f) First West’s branches 
 
g) the materials issued by First West to its members 
 
h) First West’s products and services (through personal use) 

 

  

Preparation Directors must devote the necessary time and attention to be able to make informed 
decisions on issues that come before the board. 
 
While management will provide directors with all of the information management 
thinks directors need to discharge their responsibilities, directors have a responsibility 
to ask for all information they believe necessary to make an informed decision. 
Requests for information should be directed through the board chair or committee 
chair. 
 
To enhance the effectiveness of board and committee meetings, directors are expected to:  
 

a) read and absorb materials (including budgets and reports) before meetings, 
analyze the information and do independent research if necessary 

 
b) attend meetings prepared to discuss the issues 
 
c) make reasonable inquiries about information provided to them by management 

to ensure the information provided is clear and correct 
 
d) ensure they have acquired adequate information necessary for decision making 

 



  
 

 

INDIVIDUAL DIRECTOR POSITION DESCRIPTION 
   

Last Committee review: 2018-10-31 Page 4 Board approved updates: 2019-01-30 
Next Committee review: 2020-10-31  On website 

  

Attendance Absent extenuating circumstances, directors are expected to attend all regular 
meetings, special meetings (such as board planning sessions) and meetings of 
committees on which directors serve. From time to time it may be necessary to hold 
board or committee meetings by phone or video conference. When meetings are 
scheduled to be held in person however, participation by phone or video conference is 
strongly discouraged and subject to the prior consent of the Board or committee chair. 
 

Attendance at all board and committee meetings will be recorded and reported to the 
membership in the annual governance report. 
 

Where a director is unable to attend a board or committee meeting: 
 

a) the director shall advise the board chair or committee chair, as appropriate, in 
writing at his or her earliest convenience of the director’s unavailability and the 
reasons therefore and shall provide a copy to the Corporate Secretary 

 
b) the meeting minutes shall reflect the director’s absence e.g. “absent with prior 

notice” 
 

  

Relationships 
with 
management 

Directors should direct questions or concerns on the performance of management 
through board and committee meetings or through the board chair to the CEO.  
 

Directors must respect the organizational structure of management. A director has no 
authority to direct any staff member, with the exception of the Corporate Secretary, 
who reports to the board chair. 
 

  

Committees To assist committees in being effective and productive, each director is expected to: 
 

a) participate on at least two committees and become knowledgeable about the 
purpose and goals of those committees 

 

b) understand the process of committee work, and the role of management and 
staff supporting the committee 

 

c) become knowledgeable about the charters for committees on which he/she serves 
 

  

Orientation 
and 
professional 
development 

Directors are expected to take full advantage of First West’s director orientation 
program and to commit to ongoing professional development (for the board or for an 
individual director) as recommended by the board. 
 

Directors are also expected to undertake any required director training, take time to 
educate themselves on governance duties and broad issues of the sector and actively 
participate in self and peer assessments. 
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Governance Directors are expected to keep abreast of developments in the field of corporate 
governance, particularly as they affect First West and the board’s responsibilities. 
 

  

Outside 
activities 

Every Director shall: 
 
 be an effective ambassador and representative of First West 
 

 be available to attend corporate and community events at the board chair’s request 
 

  

External 
communication 

Directors are active in the community. Therefore, it is expected that persons interested 
in First West will, from time to time, communicate their concerns and questions to 
directors rather than to management. 
 

If the issue raised is operational in nature, including persons seeking to do work with 
First West, the person should be directed to take the concern to line management for 
response or action. 
 

If the issue is properly a board-level issue, the director should inform the board chair or 
CEO of such communications so proper action may be taken and accurate responses 
made by the appropriate First West representative. 
 

Directors should not under any circumstance discuss confidential First West matters; 
however, they are free to confirm matters that are within the public domain. 
 

  

Director 
removal3 
 

A director may be removed by a resolution passed by not less than two-thirds of the 
remaining directors if that director: 
 

a) has failed, without being excused, to attend three consecutive regular board 
meetings 

 

b) ceases to be a member in good standing 
 

c) owns or controls, directly or indirectly, an interest of 50% or more in any entity 
that is a member and that member ceases to be a member in good standing 

 

d) is consistently in default of account obligations to the credit union 
 

e) owns or controls, directly or indirectly, an interest of 50% or more in any entity 
that is a member and that member is consistently in default of account 
obligations to the credit union 

 

f) has breached the Code of Conduct and Conflict of Interest Policy for directors, or 
the confidentiality of any proceedings, deliberations or information of the board 

 

  

                                           
3 Rule 5.10 
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Re-election A director should advise the board chair as early as possible if he or she will or will not 
seek re-election when eligible to do so. 
 

  

End of term When a director’s term ends, the director is required to return to First West all materials 
and other items belonging to First West, including confidential board materials. 
 

  

Review cycle This policy will be reviewed biennially by the Governance and Nominations Committee.  
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