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Forward

This handbook provides an introduction to the governance role and
responsibilities for newly elected or newly appointed members of First
Nations non-profit boards.

It assumes that you have no background, training or experience in board
governance, and guides you through the critical elements of effective board
leadership. The tasks of effective board leadership are common and apply
whether you serve on a public or private board of a very small or very large
organization; in a small or large community; or at the local, regional,
provincial or national level. This approach to governance also has applica-
tion for on-reserve leadership provided by Chief and council for First
Nations communities.

Study of this handbook will keep you focussed to the big picture, to your
organization’s purpose and desired future, and specifically to those strategies
that will help you to quickly become effective in your new role.

Executive directors who understand that an important part of their role is
to assist the board in its governance function will find the handbook a use-
ful training resource. Boards can, for a variety of reasons, lose their focus
and find themselves deeply involved in management issues. The hand-
book’s guidance will help executive directors keep boards focused to their
governance role.

The job of the non-profit board and the respective roles and responsibilities
of the board and its executive director are clearly differentiated and
explained within this resource. Each chapter contains reflective questions
all board members should ask as part of their governance role. Also includ-



ed are indicators of board effectiveness. Finally, each chapter includes one
or more effectiveness exercises that can be used by board members for per-
sonal reflection, or as a board exercise.

Experienced board members can usually describe the problems that detract
from their system’s effectiveness, but they often have difficulty identifying
and resolving specific issues. As a board member searching for answers to
complex management issues, you will need to develop the skill of asking the
right questions. As you strive to find solutions to the many challenges fac-
ing your organization, refer to the effectiveness questions listed in each
chapter, and in the final chapter on board self-evaluation.

This handbook is then, additional to its use as an orientation manual, a
book of questions - those right questions that board members serving on
any non-profit board should be asking as the board provides strategic lead-
ership and direction. It is by learning to ask these right questions that you
will become effective in your governance role.



A Guiding Set of Beliefs

This handbook is based on the assumption that effective boards:

provide a comprehensive orientation for new board members and
encourage all board members to participate in board governance
training programs

have board members who desire to make a personal contribution
and make a difference to the success of their organization

strive for effectiveness, that is, doing the right things, rather than on
efficiency, which is doing things right

commit to the governance role of the board

define their organization’s purpose, its mission, and a vision of its
desired future

focus their attention primarily toward the purpose for which the
organization was created

demonstrate attitudes of mutual respect and cooperation, and a will-
ingness to listen to and understand the viewpoints of others

build a synergistic board team where members understand that they
can achieve more by working together as a group rather than by
working individually

appreciate that disagreement is healthy and that board debate is a
prerequisite for good decision-making

strive to achieve consensus in their decision-making

attempt to bring out the best in themselves and others

approve policies that are clear, direct and enabling

focus on results and outcomes, and not solely on the activities and
efforts of the board and staff

set the example for program assessment and evaluation through their
willingness to assess the board’s performance.






Chapter 1

Congratulations,
you're a board member!

Congratulations, youve just been elected to a non-profit board. Perhaps
you were appointed. Some of you may have “volunteered.” You may even
find yourself on the board because nobody else wanted the job, and you
were asked to take on the challenge.

Regardless of the path that brings you to the board table, the continued suc-
cess of the organization you now represent very much rests in your hands
and those of your fellow board members. What direction the board gives,
and what decisions the board makes, will directly affect the lives of the staff
and the constituents you represent.

This is a heavy responsibility. Carry it proudly and strive to be the best
board member you can be. Your constituents are depending on you for pos-
itive change and positive results.

For some, service on a non-profit board is one of life’s more meaningful and
rewarding experiences. For others, it is one of the most frustrating experi-
ences they will ever encounter. Which experience it will be for you will be
heavily influenced by the approach you take to board leadership and your
commitment to the board’s governance role.




Sadly, rather than focus
on their governance role,
boards often become
mired in staff-level

activities.

Governance starts with an
introspective look at the
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reality and its purpose,
the reason for its
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Board governance versus board management

Millions of dedicated North Americans give community service each year
as members of non-profit boards. Rarely does one encounter directors of
these associations, societies or volunteer agencies who do not have a sincere
desire to contribute to their community and to make a difference for their
organization. And yet, for many, the passion for change and improvement
they initially bring to the board table quickly gets diverted towards the most
urgent and seemingly important matters. After analysis, these matters sel-
dom amount to little more than management concerns — issues that could
easily and effectively be handled by the organization’s executive director and
staff. Many should never become priorities requiring board attention.

Sadly, rather than focus on their governance role, boards often become
mired in staff-level activities. Much of what boards do, they shouldn’t be
doing. This means that the important tasks of board governance often do
not get done. Non-profit organizations suffer for this misdirected activity.

In practice, few boards rise to the challenge of effective governance. Your
board may be efficient in that whatever board business it chooses to under-
take, it may do well, but effectiveness is more than efficiency. Boards
become effective when they focus on doing the right things, and particu-
larly those few key governance tasks which, when done well, contribute sig-
nificantly to the success of any non-profit organization.

Governance has a special meaning as it relates to non-profit boards. There
is a specific role and specific responsibilities that effective boards undertake.
They clarify their expectations, point themselves in a specific direction and
towards the specific results they desire to achieve. Because they know where
they are going and have the willpower and commitment to reach their des-
tination, they are successful.

Governance starts with an introspective look at the organization’s current
reality and its purpose, the reason for its existence. Time is taken to analyze
its strengths, weaknesses and opportunities. Effective governance then
requires that the board give attention to a process that will define the orga-
nization’s direction — its vision of the ideal future. This future should be so
powerful and so exciting that the board, staff, constituents, the communi-
ty’s citizens and others will all be motivated to achieve it. The values the



organization espouses, the goals it sets, the policies the board approves will
each be seen as necessary steps along the pathway to your organization’s suc-
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Having set this clear direction with the help of its executive director, the
effective board works with its administrator and staff as a team to ensure a
successful implementation of its vision, goals, plans, and policies. The
board focuses on its governance responsibilities by approving plans and
policies, and then relying on the expertise and skills of the executive direc-
tor and staff to get the job done.

The effective board monitors the performance of the administrator in car-
rying out its direction, but it does not become directly involved in the day-
to-day management of the organization. This is easily said but difficult to
attain, primarily because board members have a natural curiosity and a
desire to personally become involved in current issues and crises. Many
board members find it difficult to pull back from the pressures of the pres-
ent and put the emphasis on planning for the future. Effective boards see
beyond the present. They keep their eyes on their vision. Ineffective boards
are so grounded in their organization’s current reality that they are unable
to properly plan for the organization’s future.

Governance then is the focus of this handbook. Governance is like a puz-
zle. The individual puzzle pieces will be described and explained in detail.
You will be shown how the pieces fit, but it is only when you fit all the
pieces together and see the complete picture that the concept of governance
truly makes sense.

The effective board
monitors the performance
of the administrator in
carrying out its direction,
but it does not become
directly involved in the
day-to-day management

of the organization.

Effective boards see
beyond the present. They
keep their eyes on their

vision.
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Types of non-profit boards

“Non-profit” is the term used to differentiate public, private, volunteer, and
numerous government funded agencies from business corporations that
exist as for-profit enterprises.

Non-profits differ from for-profits in that their focus is primarily on
improving one or more aspects of the lives of their constituents. There are
many non-profit organizations in any community, regardless of the com-
munity’s size. They range from boards of very small organizations in rural
communities that operate without any paid staff and with budgets of just
hundreds or thousands of dollars, to boards of large, complex urban school
and health systems with thousands of employees and budgets in the hun-
dreds of millions of dollars.

Consider the non-profit organizations and agencies in your community.
There are probably many more than you first realized. Friendship centers;
treaty associations; health, wellness, treatment and healing centers; housing
societies; education committees and school organizations; First Nations
women’s groups; youth groups; and cultural and heritage societies are just a
few of the non-profit organizations in a First Nations community. One
quickly finds that, regardless of our geographical location, or our urban or



rural environment, we are surrounded by a wide variety of boards serving
various community interests and needs.

These boards require local participation for their membership, whether at
the community, regional, provincial or national levels. Increasingly, it is
First Nations board members and First Nations executive directors that are
providing leadership to these boards.

How non-profit boards differ

Members of non-profit boards perceive that their board’s challenges are
unique and require a different base of knowledge, skills and approaches
than for boards of other organizations. For example, an education com-
mittee responsible for the education of students at a band operated school
may perceive its role and responsibilities as being very different to that of a
health board in another community in a different area of the province. The
board of a child-care society may view its responsibilities as being quite dif-
ferent from the board of a housing society.

This perception that the board’s role and responsibilities are unique devel-
ops when board members focus specifically on the range and types of serv-
ices and programs offered by their organization, and on the activities and
efforts of their staff, rather than on the role and responsibilities of the board
itself.

As a novice board member, you may not appreciate that the role and
responsibilities of non-profit boards are the same in every situation. The
task of any non-profit board, regardless of the programs and services it
offers, is to govern. In this respect, a board is a board is a board. Yes, there
are many approaches to board leadership, various ways of structuring com-
mittees, different formats for writing goals and policies, and the terminolo-
gy used within various organizations differs considerably. Regardless, the
board role and responsibilities remain constant.

What will differ, depending on the size of your organization, is the struc-
ture of the board, constituent representation, and board-administrator rela-
tionships. Public boards formed by government have elected board mem-
bers representing specific geographical areas, and may have large staffs with
hundreds or thousands of employees. Smaller agencies, societies and com-
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munity boards may represent a specific set of constituents rather than all
people in a specific geographical area, and they may be served by very small
staffs, as small as an executive director and a secretary.

For some non-profits, where the board is voluntary and there are few or no
staff members, board members may be recruited and appointed for their
expertise in a management area. In these situations board members, in addi-
tion to their governance responsibilities, undertake duties and assignments
normally handled by staff.

For example, an accountant may be asked to serve on a non-profit board to
assist with the organization’s financial operation. Organizations that recruit
volunteer board members to undertake what otherwise would be staff func-
tions create a particularly challenging board structure.

Each of these board-administrator situations creates a different dynamic for
the operation of the board, and for the operation of the organization. What
will work in one situation may not work in another. The common link in
every case, however, is that the board is expected to play a leadership role in
the governance of the organization. The board’s focus, regardless of its
structure or the size of the organization, should always be towards effective
governance.

New Board Member Questions For Reflection

1. Why did | become a board member?

Board members serve on non-profit boards for many reasons. Take
a few moments to reflect on yours.

Some desire to contribute to their community and to make a differ-
ence by helping to shape the future direction of an organization.
They may be excited about the work of a board, and want to be a
part of a dynamic, successful group of people. They may care pas-
sionately about the need for particular community programs or serv-
ices, and perceive the need for greater advocacy on the part of the
board. For others, the reason may be more specific; for example, to
enhance the leadership shown by current or past board members, or
to improve the administration. Getting oneself elected or appoint-



ed to the board is seen as the way to bring about meaningful change
to an organization.

Some people may have been asked to serve on the board by their
Chief or an elder, perhaps because they have demonstrated a special
expertise or interest. As a member of an existing board, they may
have been asked by their fellow board members to be their board’s
representative to yet another board. For example, a Chief may
appoint a member of council to serve on a band’s health committee.

They may even have political aspirations or personal agendas.
Service on a non-profit board is often seen as a first step along the
pathway towards other higher-level political aspirations.

Regardless of the reasons that bring you to board service, you now
must work diligently to properly and fairly represent all the interests
of your organization. Candidates who successfully run for a board
on a single issue soon find that they, along with their fellow board
members, are at the helm of a complex organization, and that they
must broaden their perspectives and understandings to achieve the
organization’s purpose.

Board membership is not about “doing your thing”, or focusing on
those few aspects of the operation that are of most interest or con-
cern to you. It is about governance for the entire organization. It is
about being an integral member of a group that speaks with only
one voice. It is about serving the needs of all of the organization’s
constituents.

What were your reasons for getting on the board? Are you ready and
focused to your governance role?

Where do | start?

New board members often feel overwhelmed with information and

by the board’s challenges.

Focus your initial concerns on getting oriented. One of your first
questions should be to ask if there is an orientation program for new
board members. If the answer is yes, you're off to a good start. If an

Board membership is not
about “doing your thing”,
or focusing on those few
aspects of the operation
that are of most interest
or concern to you. It is
about governance for the

entire organization.
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It is unrealistic to expect
that you will immediately
know all you need to know

as a new board member.

Ultimately, when you
leave the hoard, you
should ask yourself this
one, basic question, “Did
my being on the board

make a difference?”

orientation is not provided, dont be alarmed. This handbook will
help provide you with an orientation if one is not provided.

It is unrealistic to expect that you will immediately know all you
need to know as a new board member. It will take time for you to
develop your knowledge base, to learn what questions to ask and of
whom, and where and how to get the information you will need.
Your goal should be to make that time period as short as possible.
Don’t expect more of yourself than is reasonably achievable.

What exactly is expected of me?

Members of non-profit boards have both a leadership and a political
role. As a leader on the board, you help shape the organization’s
future direction. As a politician, you have a responsibility to repre-
sent and advocate for all of your constituents. Your constituents
expect leadership and they want you to help bring about positive
change.

Interestingly, not all board members perceive themselves as leaders.
Many see themselves simply as community volunteers and as willing
helpers. Regardless, take some time to think about how others, and
especially your constituents, perceive you in your new role.

Your constituents will expect you to become effective as a board
member in the shortest possible time. At a minimum, they expect
the board to be the trustee of the organization’s finances, and they
will expect you as a board member to quickly become knowledge-
able regarding the organization’s financial operation.

As you learn the skills of governance, you will transcend this focus
on finances and demonstrate to constituents that you are acting in
their long-term interests by being proactive about the future, and
helping the board achieve its desired goals.

How can | ensure that | “make a difference” as a board
member?

Board members want to make a difference, to effect positive change
for their organization. Ultimately, when you leave the board, you
should ask yourself this one, basic question, “Did my being on the



board make a difference?” If it did, you can take satisfaction in
knowing that you played a part in shaping the direction of your
organization.

Reflect on your reasons for becoming a board member. If you just
wanted to help out or assumed the position because no-one else
wanted it, you may find yourself going with the flow, wanting to
keep everybody happy in times of conflict, and unwilling to do any-
thing that might upset people. You may even find yourself unwilling
to take a position or stand on important issues because of a fear of
offending someone. You may be unwilling to face tough questions
and tough issues.

Think positively about the contributions and the perspectives you
can bring to your organization. Regardless of your background and
experience, your education, vocation, and training, you have a per-
spective and should feel free to express it. Do not allow others to put
you down or demean you for expressing a contrary point of view.
Your opinions and perspectives are as important and valuable as
those of your fellow board members and you should be willing to
express them.

The satisfaction of board service comes with knowing that you made
a difference, that someone else would not have achieved the results
you did, and that your organization is better because of your partic-
ipation.

The higher the expectations you set for yourself, the greater will be
the contribution you’ll make as a board member.

An Integrated Boards Approach

Within any community, numerous agencies and organizations form to pro-
vide programs and services for the local population. Increasingly, non-prof-
it boards are finding that their program and service offerings overlap, that
they have the same clients, and that they are competing for the same fund-
ing and community support. It is a struggle for most boards just to secure
the desired annual funding to support their system’s needs. There may not
be the funding to properly support all of the non-profit agencies in a com-

Regardless of your
background and
experience, your
education, vocation, and
training, you have a
perspective and should

feel free to express it.

The higher the
expectations you set for

yourself, the greater will
be the contribution you’ll

make as a board member.
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munity. Where there is adequate funding, it may not be secure, nor guar-
anteed for the long-term.

It may also be difficult to recruit a talent bank of the community’s citizens
to serve on all of its various boards. Service on a non-profit board is often a
time-consuming, thankless task. Non-profits rely for their success on indi-
viduals who have a strong sense of community purpose and a willingness to
volunteer.

Over time, non-profits can find themselves becoming territorial in their
approach. A review of the programs and services offered by various non-
profit agencies in a community might show that they are in direct compe-
tition with each other for greatly needed financial and human resources.
Each wants to serve the community in some unique way. Each wants a piece
of the action.

Consider the non-profit agencies and their clients in your community. For
the most part, are not the clients the same or similar? If the funding
received for these various agencies’ programs and services could be better
co-ordinated, perhaps even integrated, it might be more effectively spent. If
there were an integration of boards, the expertise available in the commu-
nity might be better utilized and focused.



Summary

There are many reasons why people choose to serve on boards. Three positive reasons are:
to contribute to the betterment of one’s community; to help effect positive change for the
organization they represent; and to make a difference.

While you will want to learn from those board members who preceded you, don’t assume
that they were effective simply because they served on the board, and don’t automatically
pattern your behaviours by theirs. Think for yourself. Reflect on your organization’s cur-
rent situation, its history and its probable future. Learn and study the skills required for
effective governance, and bring a wise and balanced perspective to board deliberations.

As you develop knowledge and experience in governance, increase your awareness of the
other non-profit agencies in your community. Are there situations where services overlap?
Bring these to the attention of the board, and discuss how the community might be bet-
ter served with alternative community support structures.

Whether your service as a board member will be a rewarding or frustrating experience is
very much up to you. Carry with you the attitude that you will make a difference as a
member of your board.

11
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The Right Reflective Questions
Congratulations, you’re a hoard member

1. For what reasons did | become a board member?
2. Where do | start?

3. What exactly is expected of me?

4, How can | ensure that | “make a difference” as a board member?/

Indicators of Board Effectiveness

» The board welcomes new members to the board and provides an
orientation focused to the governance role and responsibilities of
the board.

Effectiveness Exercises

1. Reflect on the question “What can | do to ensure that | will make
a difference as a board member?” Write out your response. Keep
it with your important papers for handy reference.

2. Make a list of the non-profit agencies in your community. Who are
their clients? Are the same people being served by different non-
profit agencies? Do any of their programs and services overlap?
Might the community be better served by a consolidation of these
non-profit agencies? Which non-profit organizations could be
consolidated to provide more comprehensive programs and serv-
ices?



Chapter 2

Indicators of Board Ineffectiveness

This chapter lists common indicators of board ineffectiveness. Problems

boards typically encounter, and those actions and comments of board mem-

bers that detract from board success, are described.

Typically, boards use the excuse of funding inadequacies to explain their
lack of effectiveness and lack of success. While inadequate funding is an

issue for many boards, it is not in itself the primary problem leading to

board ineffectiveness. Effectiveness is not about funding; it is about focus.

Board ineffectiveness results when boards fail to give primary attention to

their governance responsibilities.

1.

Entrenched thinking

Paradigms are the way we think about things. They are the thought
patterns and mental rules we use to process information and make
sense of the world around us. If a thought or idea doesn’t fit our par-
adigm, it doesn't make sense to us.

For example, we wouldn’t play baseball using a lacrosse stick and a

hockey puck. They don’t fit the “baseball” paradigm.

The more rigid our paradigms, the more difficult it is to embrace
new ideas and to think “outside the box.” We establish our routines
and become used to doing things in certain predictable ways. Over
time, when these routines and patterns of thinking become habits
they limit our creativeness and make it difficult for us to embrace
new ideas, new ways of seeing things, and new technologies.

13
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Paradigms change. Reflect for a moment on paradigms about
schooling. Traditional First Nations thinking suggests that children
learn wholistically and experientially from elders and family mem-
bers through participation, and by listening to stories and lessons
about their history, their culture and their values.

A very different paradigm for schooling was imposed on First
Nations people following the arrival of European colonists. School
became the building where children gathered for their education
and where their formal learning occurred. In this paradigm, teachers
instruct students in modules called classrooms. Those caught up in
this paradigm find it difficult to think of a school as other than the
building where a child’s learning occurs.

First Nations communities are increasingly defining a paradigm for
schooling that reflects First Nations values. In this First Nations par-
adigm the wisdom and life experience of elders and family members
are valued and respected. Acquiring knowledge of First Nations his-
tory, culture and language is a priority. Much learning occurs with-
in the home and the community, with elders and others teaching
children about their history, their language, their culture and their
values.

Board members whose Our thinking is shaped by our paradigms. Board members whose

thinking is entrenched thinking is entrenched will typically resist change and want to keep

will typically resist things as they are, or were. They may comment, “Why change any-

change and want fo keep thing? Everything seems to be going well. We're not hearing com-

things as they are. plaints.” Or they may say, “We've been doing things this way all
along, and it has worked for us. If the system isn’t broken, why waste
time trying to fix it?”

The challenge for many is To address complex issues, board members must be willing to listen
not in embracing new to the thoughts and diverse opinions of others, embrace new ideas,
ideas, but rather in letting and seek innovation and creativity. The challenge for many is not in
g0 of the fixed ideas they embracing new ideas, but rather in letting go of the fixed ideas they
already have. alr eady have.

Boards that want results need to think in new and different ways. If
your board keeps doing what it’s doing, it will keep getting what it’s



getting. Is your board getting the results it desires? If not, help the
board change its thinking.

The governance concepts explained in this handbook will represent,
for some, a paradigm shift — a new way of thinking about concepts
already firmly entrenched in their current patterns of thinking.

Lack of board member orientation and training

Not all board members value and encourage orientation programs
for new board members. Not all boards provide for board member
orientation and for ongoing board training. New board members
may be left to their own initiative to acquire information and to

develop their skills.

A board member may suggest that board member orientation and
training is unnecessary. He may say, “I didnt need any board train-
ing. Why should anyone else?” or may comment “Let’s put our lim-
ited funds to better use”. If funds are tight, a board member might
even comment, “If we cut the budgeted funding for board member
training, we'll set the example in our budget cutting process.” Such
comments do not support board improvement and the professional
growth of the board’s directors.

When boards and their members do not provide a “governance” ori-
entation to their incoming members, and when they do not partic-
ipate in or value ongoing board governance training, they pass the
message that such training is unimportant and unnecessary.

The purpose of board member orientation and training is to ensure
that the organization’s directors are properly prepared for their gov-
ernance role and responsibilities, and that they have the knowledge
and skills to undertake these governance functions. Effective boards
understand that good governance is a learnable skill and that the
development of governance skills among board members requires
ongoing training and practice. On an effective board, board mem-
ber orientation, training and ongoing in-service are given high pri-

ority.
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Chapter 3 provides an orientation for new board members who do
not receive one from their board, and suggests what questions they
should be asking, and what documents and information they should
be requesting.

Confusing the roles and responsibilities of the board
and the executive director

Board members arrive at the board table with varying perceptions
and understandings of the respective role and responsibilities of the
board and its executive director. The roles are different, but if they
are too rigidly separated, board members may feel there is a line in
the sand that divides their responsibilities. This is unfortunate
because it is from everybody working together towards common
goals that the best climate for success is created.

Board members may project the attitude that the board, as the group
ultimately accountable for the successful operation of the organiza-
tion, is free to do what it chooses to do. For those with this attitude,
the job of the executive director may be to do whatever the board
dictates or, in some cases, to do whatever individual board members

feel should be done.

Further, board members may feel it is their responsibility, in fact
their right, to personally become involved in the daily affairs of the
organization, even to the point of directing staff on matters of per-
sonal concern or interest. Elders particularly may feel this pressure.
They legitimately may feel that the community expects them per-
sonally to find resolution to issues brought to their attention.

For example, it is not unusual to observe one or more board mem-
bers suggesting how an administrative matter should be handled,
particularly if considerable information and detail has been provid-
ed to the board. They may even suggest that they personally should
handle the matter and report back to the board.

Effective boards expect and allow their executive director to process
administrative matters and to direct staff. While the executive direc-
tor can “remind” board members that certain matters should be left



to the administration to resolve, it is the board’s responsibility to
monitor itself in this regard.

Effective boards build organizational success by focusing on the big
picture and setting direction. Their members seek sufficient infor-
mation to perform their governance role, without directly becoming
involved in the daily operation of their system and without feeling
the need to directly manage the staff.

Confusing the respective roles and responsibilities of the board and
the executive director is such a significant problem for boards that
separate chapters, Chapters 4 & 5, have been written to address this
concern. The role and responsibilities of the board are explained in
Chapter 4. Chapter 5 provides board members with an understand-
ing of the important role undertaken by the executive director.

Lack of a vision and the strategic planning needed to
achieve it

Not all boards give priority to defining a vision and undertaking the
planning required to achieve it. This detracts from board effective-
ness. If the board doesnt know where it’s going, how will anyone
else, including staff and constituents?

Boards that are preoccupied with their present issues and circum-
stances will seldom make the necessary efforts to plan for the future.
Because vision-setting is seldom seen as an urgent priority, it is often
put on the back burner, as something to be undertaken when other
more important tasks have been addressed. The problem with this
approach is that there are always other important tasks and other lit-
tle things to get out of the way.

Strategic planning is a term used loosely by board members.
Without a clear vision of what the board intends for the future, any
planning the board undertakes cannot be “strategic”. Not all plan-
ning is strategic, although some board members may assume that
whatever planning they undertake must be “strategic”. Strategic
planning sounds more purposeful than just planning. They may not
understand that strategic planning has a specific purpose and focus.
Strategic planning is the foundation for moving the organization
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forward from its current reality toward its desired future. It provides
a process for change and improvement, from how things are to how
the board wants them to be.

Proactive boards focus on the future. They accept the present reali-
ty, but their focus is more with what could and should be. Proactive
boards take the approach that we are the masters of our fate, and
that the board’s actions today shape the growth of the organization
for tomorrow.

Proactive boards also acknowledge that unanticipated circumstances
may significantly affect their progress toward their goals, and that
many things will happen that will be beyond their control. They
passionately believe that their organization’s future is not the result
of its circumstances, but rather is the sum of all the choices and deci-
sions that the board will make as a result of these circumstances.
They keep their eyes on the pathways to their vision, not on the
detours or the obstacles they’ll encounter along the way. Proactive
boards remain optimistic about their future, because they know that
they can shape and improve it.

Reactive boards demonstrate a very different approach. Their focus
is primarily with their present circumstances, and the limitations
that restrict them from moving forward. Reactive boards do not see
vision-setting as a priority, if they see the need for it at all. Their
members will say, “Planning for an improbable future just wastes
our time. We'll simply be undertaking a paper exercise that won't
change anything. It will cost us a lot of money and then we'll go
about doing what we've always done.” Or they’ll acknowledge the
need for planning, but as something to be undertaken only after the
more important, urgent and immediate pressures have been dealt
with.

Boards that undertake planning without focus, without a clear
vision, and without a clear definition of the specific results they
desire, find themselves wandering along a foggy pathway with no
destination in sight. It’s hard to hold them accountable because
they’ve never planned for any predetermined, specific results. They
have no defined vision, and they cannot produce written goals spec-
ifying their direction.



Typically, board members who do not support a strategic planning
process comment:

e “If we can just get these few important matters dealt with,
then we should be able to find the time to do some plan-
ning.”

e “We have enough problems just dealing with what’s on the
board’s plate right now.”

e “Strategic planning is a costly exercise that we can do with-
out. We know what needs to be done. Let’s just get on with

it.”

e  “We don’t need to spend time setting goals. Let’s just look at

the end of the year to what we achieved and what we

didn’t.”

It is the board’s responsibility to ensure that there is a clear vision of
the desired future for the organization and, further, that the plan-
ning necessary to achieve it is in place. The processes of vision-set-
ting and strategic planning are explained in Chapters 6 & 7.

Absence of policy direction

Ineffective boards give little attention to policy. They become con-
sumed with pressing issues, urgent demands, and their current situ-
ations, and they quickly find themselves deeply involved in the man-
agement of their system. If they do have a policy manual, it’s out-
dated, or only occasionally referenced by board members. Very little
of their board and board committee agendas and work is focused to
policy discussion and debate.

Policy is the process by which a board gives guidance for the daily
operation of the organization. Policy guides the expected actions of
both the board and staff. It acknowledges that the task of the board
is to set expectations for board and staff performance, then to pull
back to let the executive director and other staff do their jobs, with-
in the constraints as defined by board policy. It states these expecta-
tions in a way that the executive director and staff can feel comfort-
able that they are working within a framework for decision-making

that will be supported by the board.
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Misunderstanding the budget’s purpose

Nonprofits share common financial challenges. They worry about
keeping and maintaining their existing funding levels. Those that
fundraise are constantly struggling to find, maintain and build
ongoing financial support. Non-profits that rely on government
support, for all or a significant part of their funding, worry that this
support may be withdrawn, either totally or in part. Seldom do non-
profits have guarantees of ongoing funding support, at least to the
degree that they do not have to worry about financing the organiza-
tion’s goals.

Typically non-profits, more than just wanting to maintain their cur-
rent levels of programs and services, also want to increase and
expand their operations. This is understandable. They desire to
improve life for constituents in their community. Because they have
no guarantee of long term financial support, non-profits often find
themselves caught up with what they can’t do because of the fund-
ing they don't have.

This is unfortunate. The purpose of the budget is to support the
direction and goals of the board, not just to carry the system through
yet another year of operation. It is the organization’s goals that
should drive the budget, not the board’s desire to continue the pres-
ent operation.

On ineffective board’s, directors want to limit the support of pro-
grams and services to those that are readily affordable and within the

board’s budget.

They will comment:
e “Let’s not put too much time into budget planning. We have
barely enough money to continue our current programs.”
e “We can't even think about providing anything more than
what we are currently offering. The reality is that there just
isn't any more money.”



e “To balance our budget, let’s cut funding to each program by
an equal percentage. That way everybody suffers the same
reduction, and we're being fair to everybody.”

These are ineffectiveness comments, not effectiveness comments.
The purpose of the budget is to enable the organization to fulfill its
mandate and the future desired by the board. There should be a
direct correlation between the board’s stated goals and its budget.

The purpose of the budget, and the board’s responsibilities in over-
seeing financial operations, is explained in Chapter 8.

Not focusing on results

Effective boards focus primarily on results. Ineffective boards are
preoccupied with peoples” activities and efforts, and particularly on
the activities of staff. That this happens is understandable. Non-
profits are people-focused. The desire of board members is to
improve the lives of their constituents. They want to know what’s
happening as it affects their people.

One reason that some boards do not commit to measurable results
is that they have failed to set any specific goals. Further, they’ve never
given attention to developing a clear vision describing the desired
future for their organization.

If there is no clear mission, no clear vision, and no goals, then it
makes sense that the board will not be concerned with results.

Typically, board members who are not focused on results comment:
e “Things seem to be going okay. I haven’t been hearing any
negative comments or complaints recently.”
e “No news is good news. If people weren’t happy, the board
would be hearing about it.”
e “Aslong as people are trying their best, thats all we can ask.”
e “Were in the people business, and people can’t be

»»

“measured.
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How the board can ensure a focus on results, and strategies for assess-
ing the effectiveness of programs and services, is explained in Chapter

9.

Lack of understanding of the political role of the board

Many First Nations board members are surprised to find that they are
“politicians.” As board members, they may not see themselves in a
political role. Typically, they may comment, “I'm not a politician. I'm
just a community volunteer.”

Board members must understand that the board has a political func-
tion. To be on a board is to be a politician. The board’s directors, as
members of the board, are primary advocates for the clients their
organization serves.

The political role of boards as advocates for their constituents is
explained in Chapter 10.

Absence of effective communication strategies

Almost without exception, non-profit organizations identify com-
munications as a challenge for the board. Boards find that, without a
communications plan, they can never have enough communication

to fully satisfy all of their publics.

Ineffective boards do not have a communications plan detailing their
strategies for communicating with their publics and seeking feedback
to their decisions and actions.

Typically, non-profits with communications difficulties have board
members who comment:

e “We published our schedules of meetings at the start of the
year, and we list the time and dates of each of our board meet-
ings in the local paper. What more can people expect from
us?”

e “We've used three different sources to inform our constituents
on this issue — the local newspaper, a newsletter, and the radio
— and they still say they haven't heard what we're doing. You'd
think we hadn’t even tried to communicate with them.”



10.

The board has a responsibility to communicate with its publics and
the organization’s staff. Communication is a two-way process. Simply
distributing information is not good enough. The board must imple-
ment processes to ensure that its messages are received and under-
stood.

Developing effective communications is the theme of Chapter 11.

Ineffective meeting strategies

Board members and the board’s executive director will spend many
hours in meetings. It is important that all meetings be timely, pur-
poseful, and productive. Otherwise, time is wasted.

Ineffective boards may be quite proficient at what they do, and may
project the impression that things are proceeding well. However, they
may be doing the wrong things well. What’s worse is that they may
not even realize that they are not doing what they should be doing,.
They may be managing the system by making management level
decisions and directing management actions at meetings. This is not
governance.

Signs of meeting ineffectiveness include: no agendas, or poorly
planned agendas for meetings; lack of background information being
prepared or circulated prior to meetings; unfocused discussion; dis-
cussing matters not on the agenda; arguing over procedural matters;
getting bogged down in debate; unfair criticism, nastiness, and con-
flict at the board table; and lack of follow-up to board decisions and
direction.

Typically, members of boards with ineffective meetings may com-
ment:
e “We're spinning our wheels and getting nowhere.”
e “Let’s just make a decision and get on with it.”
e “Mr. Chairman, why are we even discussing this? It’s not on
the agenda.”
e “That’s a stupid idea. I'd never support that.”

Strategies for improving meeting effectiveness are explained in

Chapter 12.

23

Simply distributing
information is not good
enough. The board must
implement processes to
ensure that its messages
are received and

understood.

It is important that all
meetings be timely,
purposeful, and
productive. Otherwise,

time is wasted.



24

Chapter 2

Indicators of Board Ineffectiveness

Summary

Efficiency is doing things well. Effectiveness is doing the right things well.
Many boards are efficient; few are truly effective.

Board ineffectiveness is primarily the result of a lack of focus and commit-
ment towards seven key governance tasks. Effective boards make these the
foundation for all of the board’s work. Keeping the focus on their gover-
nance responsibilities helps boards properly address the many challenges
they commonly encounter.



Q

Indicators of hoard effectiveness

1.

10.

The board is perceived as being innovative and open to new
ideas.

The board encourages and provides an orientation and ongoing
board training for all board members.

The role and responsibilities of the board and the executive
director are well defined and understood.

The board has set a vision for the organization’s future.

The board strategically plans and sets goals consistent with its
stated vision.

The board’s policies give guidance and direction to the board
and staff.

The budget is goal-focused and supports the board’s vision for
the organization.

The board’s attention is directed towards desired results, and not
solely on the activity and efforts of staff.

The board understands its advocacy role.

The board has in place processes and procedures that con-
tribute to meeting effectiveness.

Effectiveness Exercise

Request that members of your board read this chapter before meet-
ing to discuss board effectiveness. With your fellow board members,
brainstorm which of the listed indicators of board ineffectiveness, if
any, ring true for your board. Commit as a board to addressing these
challenges.
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Chapter 3

Board and Board Member Orientation

Separate from any welcoming events and social activities that are planned
for you as a new board member, you will need to become oriented regard-

ing the knowledge and skills required for effective board leadership.

Initially, you may feel overwhelmed by the challenges ahead. Whether yours
is a small or large organization, there is much to learn, not only about its
operations, but also about the operation of the board. Consider your ori-
entation program as only the first step in your ongoing board member in-
service program.

It is unrealistic to expect that, as a new board member, you will immedi-
ately understand the complexities of the board and the organization, and
the background for previous decisions that have lead to the board’s current
situation.

Before jumping into the fray, determine whether or not an orientation will
be provided for you, and which people you should initially contact for
information and why.

If an orientation program is provided

Orientation of new board members is a board responsibility. Regrettably,
not all boards provide orientation programs for their new members. Those
that do demonstrate the importance the board places on having incoming
members who are knowledgeable, prepared and skilled.

An effective board will have a policy confirming an orientation program for
new board members. Such a policy is a statement from the board declaring
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the need for new members to be properly prepared for their new role. The
specific topics to be covered in the orientation may be listed. A sample pol-
icy for new member orientation for a health board follows.

Rationale

The Board believes that new board members should be offered an orientation
and training that prepares them for their governance role and responsibilities
on the board.

Policy
Following board elections, new board members will be offered a comprehen-
sive orientation program. The orientation program will include:
* role and responsibilities of the boara;
e role and responsibilities of the executive director and staff;
e the board’s mission, vision, values and goals;
e strategic planning processes and the board’s 5 year plan;
e policy development;
e budget and finance;
e recent reports to the board; and
e communications.

Further, the board supports the attendance of new board members at a
provincial orientation program sponsored by the Health Boards’ Association.

As you prepare for participation in any of your orientations, consider these
questions. Who will be conducting the orientation? How comprehensive is
it? What background and information will be provided? Will a tour of facil-
ities be provided?

Who conducts the orientation?

Who plans and conducts the orientation is important. If the board chair-
person and other board members are actively involved in the orientation
planning and presentations, this is a positive sign. It reflects the importance
placed on the orientation by the board and its leader.

Having board members lead the orientation program is not always possible
or practical. The board may be new, and all of its members inexperienced
and new to their role. The board may have made a commitment to a “gov-
ernance” approach, but the model is still new to its members and they are
inexperienced in governance processes.



Board members may simply be uncomfortable in presenting information
and leading discussions. The board may not understand governance and
instead have taken a board management versus board governance approach
to leading the organization. If this is the situation, having new members
observe the actions of experienced board members will simply result in new
board members learning habits the board is trying to break.

Ideally, the board chairperson will lead orientation presentations and dis-
cussions, and board members knowledgeable and experienced in the gover-
nance role of the board will explain governance responsibilities. Wherever
possible, board members, and not the executive director, should lead these
discussions, particularly where they relate to the operation and responsibil-
ities of the board.

Without any policy or direction from the board, any orientation provided
to new board members may be at the initiative of the executive director.
That the board has trust and confidence in its executive director to under-
take this important task, or that a board expects the executive director to
lead the orientation, is admirable. But the board is making a big mistake if
it leaves the presentation of an orientation program totally in the hands of
the executive director.

The executive director works for and reports to the board. The board is the
executive director’s boss. The board does not report to the executive direc-
tor. Having the executive director lead and present the orientation program
in isolation may confuse new board members regarding roles and reporting
structures.

The executive director should be called on to present information and
explain the organization’s operation, but it is not the role of the executive
director to tell board members how to do their job. Have you ever heard of
a situation where the employee calls in his new boss to explain what the boss

should be doing and how!

If the board is new, or if board members are uncomfortable, unable or
unwilling to help lead the orientation, an independent person with expert-
ise in board governance may be brought in to explain the board’s gover-
nance role and responsibilities. Experienced board members may ask to par-
ticipate in such training as a refresher, or to enhance their skills in gover-
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nance. This is an excellent board in-service activity that, when offered on a
regular basis, enhances the effectiveness of the board.

What is the focus of the orientation?

Regrettably, not all orientations are beneficial. Many board member orien-
tations provide information about the organization, about the executive
director’s role, and about the staff and their jobs. This is management infor-
mation. If the orientation program simply explains the organization’s oper-
ation, current issues, and ideas the board is considering for their resolution,
then its focus is away from the board’s role and responsibilities.

What is important is not that the orientation is provided, but rather that
new board members receive information and guidance that helps them
understand and prepare for the governance role of the board. Use the infor-
mation in this handbook to determine if your orientation is truly focused
to concepts in governance.

How comprehensive is the orientation?

Receiving some information is probably better than receiving no informa-
tion. The best orientation is one that properly provides guidance regarding
the governance role and responsibilities of the board, and then provides the
appropriate organizational information and documents, reviews and
explains this information, and gives each new board member the opportu-
nity to ask questions for clarification.

At a minimum, any orientation should include:

e an introduction to the board and the executive director, and other
staff as time permits;

* athorough explanation of the respective roles and responsibilities of
the board and the executive director;

* copies of planning documents approved by the board that focus on
the board’s vision, mission, values and goals for the organization;

* a copy of the policy manual and an explanation of policy processes
and key policies;

* acopy of the budget and current financial documents explaining the
financial operation of the organization; and

* copies of reports and evaluations that relate to matters before the

board.



Will a tour of facilities be provided?

Ask what properties and facilities the organization owns, leases or otherwise
uses. There may be more than you realize. Board members should be aware
of the extent of properties owned, leased or managed, and their condition.

Issues regarding properties and facilities will arise at board and board com-
mittee meetings. Where board members have the opportunity to visit their
systems facilities, they should do so. A firsthand knowledge of this infor-
mation will assist board members with future board discussions.

For example, the board of a preschool or daycare society that provides pro-
grams and services to toddlers and young children will want to ensure that
the property, facilities and equipment are safe. Board members will feel
more secure in this knowledge if they have had the opportunity to person-
ally visit facilities and observe programs and services on-site.

What documents are provided?

Several documents will be of interest to new board members. Some direct-
ly affect the operation of the board and the organization; others may be pro-
vided for information only.

The following documents should be reviewed by new board members.
Some may be provided as part of the orientation. Ask for copies or access
to those that are not provided.

The Constitution

If your non-profit was formed under the Society Act for British Columbia,
the founding board will have been required to create and file a constitution.
A society’s constitution will contain information specifying such things as:
bylaws, duties of directors, accounting records, financial statements, audit
procedures, annual general meetings, and quorums, to name a few.

If it exists, ask for a copy of this document. Look closely at the stated found-
ing purpose of your organization; the reason it was created. Does it match
your understanding of the organization’s current mission?
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Relevant provincial legislation

If your non-profit was formed as a result of provincial legislation, for exam-
ple a public school board, or a public health board, then there will be a
provincial Act and accompanying Regulations stating the government’s
direction and expectations for the implementation of government policy.

Ask for information, and an explanation, about any government legislation
and policy that relates to the operation of your non-profit.

Board meeting procedures

The board’s meeting procedures, often stated as bylaws, detail the rules of
order for the conduct of meetings. Some of the board’s meeting procedures
may be defined in the constitution. If the board has adopted generally
accepted rules of order (usually Robert’s or Bourinots), ask for a copy. It
won't make for easy reading, but even an elementary understanding of rules
of order will allow you to actively participate in meeting debate, and will
enable you to assist the board with its meeting efficiency.

First Nations boards often desire a consensus approach in the conduct of
their meetings. A consensus approach requires active listening and a will-
ingness to receive, understand and consider the views of others.

Ask for a copy of the board’s meeting procedures, in whatever form it exists.
This procedural information will enable you to determine, for example:

* how and when the chairperson is elected;

* when meetings are held;

e start and end times for meetings;

* expectations for board member attendance at meetings;

* what constitutes a quorum; and

* board committees.

Minutes of board meetings

All boards should keep accurate, detailed records of their proceedings. The

minutes provide a legal record of the board’s decisions.

Although the primary purpose of minutes is to record decisions made by
the board, they often contain additional information. Some boards direct
that minutes contain brief explanations and summaries of issues discussed



by the board. It is not intended that the minutes be a transcript of all that
was said at a meeting. How a board formats its minutes is determined by

the board.

Ask to review the minutes of regular and special meetings that have been
held over the past two years. This will give you a good overview of the
recent issues that have been discussed by the board, and the board’s deci-
sions and actions on various matters. It may also fill in any gaps of infor-
mation that, for whatever reasons, may not have been covered by the board
chairperson or executive director during the orientation.

If you do not receive copies of previous meetings’ minutes, you will be given
access to the board’s master copies. These are the board’s official records. It
is doubtful that you will be allowed to take them away from the organiza-
tion’s offices. Expect to have to read them on-site at office headquarters.
Make your own notes of information that is important to you.

Ask additionally to read the minutes of any closed meetings of the board.
While there may be some reluctance to provide you with this information,
make it clear that, as a director of the organization, you are entitled to access
this information. Make it clear that you understand and respect the confi-
dentiality of this information.

Maintaining confidentiality is a sensitive board issue, particularly in small
communities where news travels fast and where people have a more inti-
mate knowledge of others in the community. Board members must respect
the confidential nature of information provided during the course of board
deliberations. It is improper conduct for a board member to divulge, share
or otherwise make public information that has been provided to the board
in confidence. This includes not just the content of information, but also
who said what, where and when.

The board’s policy manual

You will be issued a copy of the board’s policy manual, if one exists. The
manual includes important decisions of the board, given as direction to the
board and executive director. These decisions and directions will have been
written up as policies, in a format as approved by the board. Each of the
policies will have been approved by the board at a board meeting. It is help-

33

Board members must
respect the confidential
nature of information
provided during the
course of board

deliberations.



34

Generally, non-profits

have too many policies.

The quality, not the
quantity, of policies is

what’s important.

Chaprer 3
Board and Board Member Orientation

ful if the board lists the date of approval of each policy. This provides a his-
torical perspective to issues and helps track back to the minutes of meetings
where board decisions were made.

Ask what process the board uses for the development of its policies, if and
when policies are reviewed (ask if is there a regular cycle for policy review),
how manuals are kept current, and who has copies of the policy manual.
Copies should be distributed to board members and senior staff, and other
copies should be made available at key locations for reference by staff and
constituents.

The content and organization of the board policy manual says much about
the board’s focus. For what areas has the board developed policies? Are there
areas of the operation for which policies have not been developed, and for
which guidance might be needed? Do not judge the quality of the manual
by its size. Generally, non-profits have too many policies. The quality, not
the quantity, of policies is what’s important.

If you discover the board does not have a policy manual, or has one that is
so out of date that it is rarely used, this should raise some concerns. If the
board’s attention is not continually focused on policy, then where is the
board’s attention focused? You may find that it is deeply mired in adminis-
trative matters.

Planning documents

One way to quickly determine if the board has been attending to its gover-
nance responsibilities is to ask for key documents used by the board to plan
the organization’s future.

Has a mission and vision statement been defined, published, circulated and
posted? Has a strategic plan been developed to guide the transformation of
your organization from its present situation toward what the board desires
for its future? Are there board-approved goals that have been published and
distributed throughout the system?

If any or all of this planning occurred, determine if the board is committed
to its planning processes for the long term, or if any of these activities



undertaken are simply paper or administrative exercises, with no real inten-
tion that the board will see them through to completion.

Budget documents

One document of primary interest to new board members is the budget.
The board is the guardian of the organization’s finances. Board members
should receive detailed information regarding budgets and the financial
operation of their system. They should receive this information in a timely
fashion, and in a format that is easily understood. At a minimum, an
incoming board member should receive a copy of the current budget and
the last report to the board stating current levels of spending and expendi-
tures. These should be explained to you and you should have the opportu-
nity to ask questions.

It is important that all board members properly understand and be familiar
with the organization’s budget and financial processes, as the board is ulti-
mately accountable for the organization’s funds. To help its members under-
stand the area of budget and finance, some boards ask their executive direc-
tor to develop a budget information binder for board members. Budget
information binders contain such information as: a copy of the current
operating budget (and, if appropriate, the current capital budget); policies
approved by the board that give guidance for finance and budget matters;
the established process, criteria and schedule for the building of the organi-
zation’s budget; copies of budget status reports for the current budget year;
and a copy of any financial or budget goals set by the board for the current
or future years.

Internal and external evaluation/accreditation reports

Boards want to be assured that the programs and services their organiza-
tions provide are beneficial, of good quality, and meet constituents’ needs.
To check on the value and cost effectiveness of their programs, services and
facilities, many boards desire to have them formally evaluated. These eval-
uations may be internal, meaning they are conducted using staff from with-
in the organization; or external, meaning that outside experts are invited, or
consultants are hired, to give an outside perspective regarding one or more
aspects of the organization’s operations.
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For example, the provincial government requires that some organizations
regularly undergo a formal evaluation process known as accreditation.
Schools and hospitals are just two examples of facilities that have their insti-
tutions accredited on a regular basis.

If you serve on a board for an organization that must conform to such
requirements, you will need to learn how the accreditation process works.
Normally, accreditation processes require that the staff and the board first
review their internal operation. Subsequently this internal assessment is
reviewed and checked by an external person or team to ensure that the
organization meets predefined requirements. Participating institutions that
do not meet specific, predefined accreditation standards are required to file
improvement plans. This is the governments strategy for ensuring that
there is consistency in the provision of programs and services, and that such
programs and services meet minimum standards.

Accreditation is only one specific form of an outside evaluation process.
There are others. For example, the First Nations Schools Association has
developed an assessment process for First Nations schools throughout the
province. A school undergoes an extensive and comprehensive internal
assessment process to determine if students, staff, parents, elders and com-
munity members are satisfied with the school’s programs. After considering
all feedback received, the school develops a plan for improvement and
growth. An outside, external assessor is involved in the process, but not to
measure the school’s performance against set standards and criteria. Rather,
the external assessor is a colleague from another First Nations school who
reviews the results of the assessment process and suggests how the school
might clarify its strengths, challenges and areas for improvement.

Regardless of how the assessment is undertaken, it is important that board
members read the assessment reports and recommendations, and discuss
the board’s expectations for follow-up.

Ask what programs and services the board has had evaluated over the past
five years, if there is a cycle and schedule of evaluations, and which are eval-
uated internally and which externally. Determine what follow-up occurred.



The organization’s annual report

Your board may have a policy directing that an annual report be published.
If it does not publish an annual report, ask why.

Many annual reports are simply public relations documents that list an
organization’s achievements and explain its programs and services. Some
contain statistical information, often in the form of financial and budget
summaries and statements. Yet others list goals for the year(s) ahead and
plans for achieving them.

Usually, the annual report of an organization is prepared by staff and pre-
sented to the board for approval before it is released to constitutents and, if

applicable, to the public.

Ask for a copy of your board’s most recent annual report. Study the infor-
mation presented. Who prepared the report, and who determined its con-
tent? Is the report informative? Might there be important information that
is not reported, but should be?

Reading your organization’s annual report will provide you with an internal
perspective of your organization.

Annual Calendar of Events

Many organizations produce an annual calendar of activities and events.
These include listings of: annual general meetings; annual conferences;
board meeting dates and times; and important events and activities of the
organization throughout the year.

For large organizations, a separate board calendar of events may be pro-
duced that lists scheduled board activities and events for the year ahead.

As a non-profit board member, there will be many demands on your time.
Plan it wisely. Use this information to plan your schedule.

The organization’s directory

Also called the staff directory, this document may additionally list contact
addresses for board members. An organization’s directory lists its employees
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and their job titles and, in some cases, their specific assignments. It may list
who does what, and to what site or facility they have been assigned.

The directory will typically list: names; positions and assignments; office
addresses, phone and fax numbers (and possibly e-mail addresses). Those
that contain home addresses and phone numbers may be more restricted in
their circulation in consideration for the privacy of employees.

The purpose of sharing the directory with board members should be clari-
fied. It may help board members better understand the operation of the
organization. It provides a list of who to contact for information. For exam-
ple, a board member who wishes factual information about an event or
activity should feel free to phone an employee directly.

It should not be distributed as an invitation for board members to contact
staff directly about matters that should be more properly discussed with the
executive director. For example, if the executive director is dealing with a
sensitive personnel matter, it is inappropriate for board members to contact
employees directly to find out for themselves exactly what is happening.

The organization chart

Many organizations have moved away from publishing the traditional,
pyramid-style organization chart that lists positions, reporting structures,
and the “chain of command.” Such charts are perceived to continue a rigid,
hierarchical style of leadership and management.

Traditionally, these charts showed a clear line of separation between the
board and its executive director and staff. In progressive organizations, this
line-in-the-sand approach has been replaced with a more positive team
approach where it is expected that a strong board with a strong executive
director plan the growth and improvement of the organization. The execu-
tive director still reports to the board, but the structure is more team-ori-
ented.

Ask for a copy of the organization chart. How is the board and the execu-
tive director listed? How positions, and the reporting structures, are listed
will give you an insight into the organization.



If an orientation program is not provided

If your board does not provide its new members with an orientation, that

raises some interesting questions for reflection. What are the expectations of

experienced members for those new to the board? Is it expected that you

will be left to your own initiative to get information and “learn the ropes?”

If you are not provided with an orientation, refer to the list of documents

previously mentioned in this chapter. Create your own orientation by

becoming familiar with this information and by asking the following ques-

tions.

Questions asked by new board members

1.

What questions should I be asking, and of whom?

New board members want to know what questions they should be
asking, and of whom. The “right questions” section at the end of
each chapter will assist you in this process.

Effective board members are not those who try to provide answers
to all of the issues in front of the board. Effective board members are
those who learn to ask the right questions. The right questions are
those that force everybody to think about what they are doing and
why, and how these actions relate to the stated purposes of the
organization.

For example, when the annual budget is being prepared, boards
inevitably find that there are insufficient funds to support all budg-
et requests. There may not be enough money to continue present
levels of service, never mind those additional programs and services
that the board would like to implement. Some hard decisions have
to be made.

Without a focus, and without criteria and a process, everything
becomes a target for budget cuts. A board member may suggest that
everything be cut equally “across the board.” That’s a way of saying
that everything is equally important. Everything is not equally
important. Some things are more important than others, and the
board’s goals, and the budget, should reflect the organization’s pri-
orities.
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Without a defined process for dealing with budget issues, it’s easy for
board members to suggest cuts to staff, and specific programs or
services that don’t make sense to them, or which they don’t person-
ally support. This is an unhealthy way to approach budget design
and development.

The proper way to build the organization’s budget is to support the
goals approved by the board. The budget should always be a logical

consequence of the board’s approved priorities.

The effective board member, then, doesn't start budget discussions
by asking what should be cut. The effective board member starts
with the question:

What is it that we are trying to accomplish?

As you proceed through the chapters in this handbook, you will
learn the appropriate questions to ask about every area of the sys-
tem’s operation.

Initially, who should I be contacting and for what reasons?

For matters concerning the operation of the board, first contact the
board chairperson. For matters concerning the organization’s daily
operation, contact the executive director.

Caution: In some organizations, information is power and is jeal-
ously guarded. Nothing is resented more by board members than
finding out they have been left out of the information loop, and that
one or more of their fellow members have information that has not
been communicated equally to all board members. Where informa-
tion within an organization is not shared freely, the action of a new
board member personally contacting the board chairperson or the
executive director directly for information may be viewed with sus-
picion. To avoid the perception that the chairperson or the executive
director may be showing favouritism by sharing information with
you personally, understand that the executive director may
announce that any information shared with you automatically will
be shared with other board members.



Any information provided to you should be equally made available
to other members of the board. Putting your questions in writing,
sharing them with fellow board members, and asking questions in
situations when all board members are present, will lessen suspicions
and concerns.

Examples of questions to separately ask the board chairperson and
the executive director.
e What is the board’s relationship with its executive director?
e What does the board chairperson identify as current issues?
* What does the executive director identify as current issues?
e What is the financial status of the organization?
* Does the organization have defined vision, values and mis-
sion statements, and written long- and short-term goals?
e What planning documents exist that support the board’s
goals.
e What programs and services have been evaluated and what
were the results?
* Do the board and the executive director operate effectively as
a team?

As a new board member, you will gain a valuable insight into the
organization from this exercise. Do both the board chairperson and
the executive director share the same information? Are their per-
spectives on issues the same, or do they see the same situations dif-
ferently?

You will find that one of the first indicators of effective communi-
cation is the openness with which the board chairperson and the
executive director discuss board and organizational matters. A posi-
tive sign is open and direct communication and easily accessible
information. A negative sign is people’s unwillingness to provide or
share information, and difficulty in getting written information.

What exactly is expected of me?

Your constituents expect that you quickly will become effective as a
board member. Your first task is to become oriented to your new role
and to seek and acquire the information you need to become a
knowledgeable and informed board member.

M
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Three immediate strategies you can use to get started are:
e read your organization’s most recent annual report, if one
exists;
* review the minutes of board meetings for the past two years;

and

 read the board’s current policy manual.

Summary

The board is responsible for providing a comprehensive, practical and
meaningful orientation for new board members. Ensuring that the board
has a policy stressing the importance of board member orientation and
training, and outlining the board’s expectations, provides ongoing direction
to future boards and administrators.

The governance role and responsibilities of the board should be presented
and explained by an experienced board member with a firm understanding
of governance. This task often falls to the board chairperson. The executive
director should be involved in the orientation program planning and pre-
sentations, and in the explanation of programs and services, but should not
lead nor present the entire program in isolation from the board.

Consider yourself fortunate if the board chairperson and the executive
director together plan and present new board members with a comprehen-
sive orientation program, thereby demonstrating a team approach to lead-
ership for the organization.

If no orientation program has been planned, create your own by
following the guidance suggested in this chapter.



The Right Reflective Questions
Board and board member orientation

. Is an orientation program offered for new board members?

. Who conducts the orientation program, and why?

. Is board governance the focus of the orientation?

. What information about the organization is offered to new board

members?

5. Is information, and are documents, freely accessible to new board
members?

6. Is a tour of sites and facilities offered as part of the orientation pro-
gram?

7. Does the board encourage and sponsor the attendance of new

board members at external board member orientation programs?

J
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Indicators of Board Effectiveness

* New board members receive a comprehensive orientation that
focuses on the governance role and responsibilities of the board.

» The board leads and actively participates in the orientation pro-
gram, and the executive director assists the board in this process.

Effectiveness Exercises

1. What changes to the orientation program do you recommend as
a result of your orientation? Share this information with the board
chairperson, your fellow board members, and the executive
director for the benefit of future board members.

2. Ask experienced board members to reflect back on their first
weeks and months on the board. In retrospect, what information
and guidance would have helped them to become more effective
more quickly? What changes to the orientation program for new
board members do they recommend? Ask that these changes be
implemented for future board members.
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The 7 Governance Tasks of a Non-Profit Board

Set. .
Strategic Direction

Hire the
Executive Apgazvee :he
Director g

Define the Vision!

Focus on
Results Advocate for

Constituents

A challenge for board members is differentiating the role and responsibili-
ties of the board from those of the executive director. Boards that do not
have a clear understanding of governance and who are not committed to
their governance responsibilities find that their attention quickly drifts
towards management, that is, the activities and efforts of the executive
director and staff.

When this occurs, confusion and conflict develops. The board begins to
duplicate the job of the executive director and, more importantly, gover-
nance tasks are not accomplished. When governance is not the focus of the
board, the organization suffers.
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What is the role of the board?

The role of the board, in a single word, is governance. To govern is to set
the direction for the organization’s future. Governance focuses on a clear
definition by the board regarding the purpose (mission), desired future
(vision), values, goals and policies for the organization.

Boards must be highly disciplined in building and maintaining this gover-
nance focus. New board members rarely arrive at the board table with
expertise, training or experience in a governance model. Their natural ten-
dency is to be concerned with the operation of the organization and to be
interested in how it functions. They may have a greater interest in learning
more about the jobs of the executive director and staff than they do in learn-

ing about the proper job of the board.

This is particularly true in smaller communities and in smaller organiza-
tions where board members have a much more intimate knowledge of the
system’s workings, its staff, and its constituents.

What are the primary responsibilities of the board?

Effective boards focus their attention primarily to the following seven gov-
ernance responsibilities.

1. Hiring and monitoring the performance of the executive director

The board’s executive director is its key staff member who, for all
intents and purposes, should be regarded by the board as its single
employee.

The executive director provides expert advice to the board, makes
recommendations for board action, and implements the direction
and decisions set by the board. The executive director, not the board,
provides staff leadership and staff direction, according to policies

approved by the board.

2. Defining the vision
An organization’s vision is its dream for its future. It is the board’s
responsibility to ensure that a clear vision is defined for the organi-
zation.



The vision describes, usually on a single page, what the organization
will look like at some future date. Ideally, it reflects the future
desired by the majority of its members, and is not set by the board
in isolation.

Setting strategic direction

Planning is “strategic” to the extent that it leads the organization
from its current reality toward its desired future, that is, its vision.
The board sets this strategic direction by clarifying the organization’s
mission, vision, values, goals and policies.

Once the expectations for the organization’s future have been clari-
fied, the board must set a schedule for the completion of both short
and long term goals.

Approving the budget
The purpose of the budget is to support those specific goals that

help the board achieve the system’s mission and vision.

The budget is not solely to maintain the system’s annual operation.
It is an integral part of the change process as the board works
towards the achievement of specific goals.

Focusing on results

A board’s focus should always be directed toward its mission and
vision, and the results it desires to achieve.

Only when the organization’s purpose is clear, its vision and values
well defined, and its goals specific, can the board be expected to
maintain a focus on desired results. Without this focus on results,
the board attention often shifts to management, and specifically an
interest in the activities and efforts of staff.

While people should be recognized for their positive activity and
effort, what creates success is results. Results should be the primary
focus of the board.
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5. Advocating for constituents
The board has a political role as an advocate for its constituents.
Constituents place their trust in the board and expect the board to
provide strong leadership and to lobby for support of the organiza-
tion’s visions and goals.

6. Communicating
The board has a responsibility to ensure that its publics are informed
about the organization’s mission, vision, values, goals, policies and
achievements. It also has the responsibility to listen, seek input and
hear feedback from its constituents.

To the degree the board attends to these seven governance tasks, it enhances
its effectiveness and achieves its purpose.

The board as a form of “government”

Boards that commit to a governance model of board leadership require a
thorough understanding of the concept of governance. One way to grasp
the meaning of governance and the role and responsibilities of the board is
to think of the board as a form of “government.”

In a government are politicians, whose job it is to govern — that is, set direc-
tion and make laws, referred to as legislation — for those constituents under
their jurisdiction. Similarly, on a non-profit board are politicians whose job
it is to govern — that is, set direction and make policy — for some specific
aspect of community life as it affects those constituents under their juris-
diction.

Think of your board, then, as the current government in power for your
organization, and the board members as its politicians. Just as a government
sets direction by defining its vision, setting goals, and approving policies, so
too does the board define its vision, set goals and approve policies for its
term in office.

What is the board’s accountability?

The board, as the governing body, is accountable for everything that hap-
pens within the organization. As a result, some board members may feel



that the board has both the right and the responsibility to be informed of
anything and everything about the organization that interests them.
Further, they may feel that board members have the right to involve them-
selves in any aspect of the board’s operation.

Although the board retains the ultimate accountability for everything, it
cannot reasonably be expected to be informed of everything and to be
involved in everything. Some things the board should do; other things the
staff should do. They can’t both do the same things; neither can nor should
they “share” responsibilities. The board has to be willing to assign responsi-
bilities to others — primarily the executive director, who in turn assigns
responsibilities to staff. The question for the board becomes “What should
the board do and assume direct responsibility for, and what responsibilities
does it pass on to the executive director?

What are the powers of an individual board member?

None!

Board members are surprised to learn that they have no individual powers.
They personally may have observed board members giving direction to
staff. They may have heard board members individually speaking to the
media and making comments on behalf of the board, when no board per-
mission was given for the individual to represent the board. The board
chairperson may speak on behalf of the board without authorization from
the board. Because certain practices are in place does not mean they are cor-
rect or appropriate.

The board exists as a corporate body. The board is the legal entity, not its
members individually. It exists only when it is in session at a duly consti-
tuted meeting. Anything that board members do, individually or collec-
tively, must either be with permission of the board from an earlier meeting,
or must be ratified by the board at a subsequent meeting.

With this understanding, it becomes clear that the board, and not its mem-
bers individually, provides the direction for the organization and to the
executive director. Similarly, it becomes clear that the executive director
takes her direction from the board, and not from board members individu-
ally.
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For example, the board of a friendship center may meet informally with a
group of constituents to explain some program matter under consideration
by the board. After the presentation, the board may seck feedback and ideas
from constituents, and may include a question period. A constituent may
put a specific question to board members and they may all concur that a
specific action needs to be undertaken.

It is important that the constituents not leave this meeting feeling the board
“made the decision” on the matter, even if all board members agreed on a
course of action. The board cannot make decisions if it is not in session. In
this situation, the board chairperson should make it clear that the matter in
question will be put on a board meeting agenda for resolution by the board
at a properly called meeting. Obviously, it will be a cause for concern if all
board members agreed that something is to be done, and left the definite
impression that something will be done, and then one finds the board vot-
ing against it at the next board meeting!

Board members, whether individually or by committee, cannot make deci-
sions on behalf of the board. This includes the board chairperson. Actions
of board members, individually or by committee, must be formally ratified
by the board at a board meeting if they are to properly be called “board”
decisions.

Board members who decide on their own to meet away from the board
table to discuss or conduct business do so without authority. Such meetings
will occur, much to the frustration of other board members who feel that
all discussion and debate should be at the board table. There is nothing to
prevent board members from meeting and communicating informally
among themselves. What's important is that there be appropriate discussion
and debate at the board table, so it is obvious that any decisions made are

those of the board.

Effective board members conduct their business, deal with matters, discuss
and debate issues, receive and consider recommendations, and make deci-
sions by board motion at properly called board meetings.



How is the board chairperson selected?

Every group needs a leader. Although boards often elect their leader at the
inaugural meeting of the board, this practice varies.

The election or appointment of the chairperson is as defined in the board’s
meeting procedures. Some boards desire that the chairperson position
rotate annually or biannually to give more than one board member the
opportunity to lead the board. Other boards find comfort in a strong leader
who represents the board well and who is willing, with the confidence of
the board, to remain in the position. Both approaches are fine.

What are the duties of the board chairperson?

The board chairperson, often elected by the board at its inaugural meeting,
is acknowledged as the board’s leader. The chairperson traditionally acts as
the board’s spokesperson and is viewed as the communication link between
the board and the executive director when the board is not in session.

The chairperson focuses the board to its governance role and responsibili-
ties. The chairperson does not, without the approval of the board, make
board level decisions, speak on behalf of the board, or direct the executive
director. The board chair can only undertake what the board allows.

The chairperson’s specific responsibilities and duties, as approved by the
board, should be stated in the board’s business bylaw. A chairperson’s pri-
mary duties are to: prepare for and conduct board meetings; provide lead-
ership at and away from the board table; act, with the authorization of the
board, as the board’s representative and; with the executive director, ensure
follow-up to decisions of the board.

The chairperson normally leads the agenda committee and, in consultation
with the executive director, prepares the agenda for board meetings.

How are board committees formed and what is their purpose?

Board committees are formed in a manner as approved by the board. It is
for the board to decide what committees it needs, their purpose, their
membership, and their terms of reference. The board’s committee structure
and operation is often explained in board policy.
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Terms of reference should be defined for each committee, and should
include, at a minimum, the committee’s:

membership (Who will be on the committee?)

* purpose (Why does it exist?)

* duties (What is the committee expected to do?)

e communication and reporting mechanisms (Who will the commit-
tee communicate with, and how will the committee report back to

the board?)

Board committees should always be established to serve a board function
and never a management function. They exist to help the board govern, not
to help the executive director manage the system. They exist to help the
board achieve the organization’s vision, mission and goals, not to assist the
executive director with defining, assigning and supervising the staff duties
and responsibilities.

Board members should not serve on management committees. Boards pro-
vide direction to the executive director through goals, policies and decisions
made at the board table, not through board committees, nor through other
avenues such as management committees. When board members sit on
management committees, discussing administrative and management
issues, it is only natural that they will want to help make management deci-
sions and will want personally to give direction to the executive director.
This is not the role of board members.

What committees does a board require?

If board committees are formed inappropriately, they detract from the
board’s primary role of governance. Boards are wise periodically to review
their committee structure to ensure that they have formed their committees
for the right reasons.

How boards define and establish their committees is an indicator of board
effectiveness. Effective boards establish committees that assist them in ful-
filling their board governance roles and responsibilities. Two committees
that a board properly establishes are planning and policy committees.
Planning and policy are legitimate areas for board attention.



A review of a board’s committees may indicate the degree to which a board
has taken on a management role. Boards that create board management,
personnel, housing, facilities, or curriculum or program committees should
review their reasons for doing so. Instead of serving a board governance
function, these may be excuses for the board to involve itself directly in the
administration of the organization.

Who are the members of board committees?

Membership on board committees is as defined by the board. The board
chairperson normally assigns board members to various committees. In
making these appointments, the wise chair gives consideration to each
board member’s experience, interests and talents. Board members should
have the opportunity to serve on a variety of committees. Many boards
annually rotate membership on board committees. In this way board mem-
bers gain a more comprehensive understanding of board matters.

Unless created as a committee of the whole, board committees normally
consist of a minority of board members. With this structure, a committee
never has a majority of board members, and there is less confusion about
committee recommendations having to be brought forward to the entire

board for approval.

Neither the executive director nor other staff should be given membership
on a board committee. The executive director is not a member of the board,
nor should she be a member of any board committees. The executive direc-
tor and other senior staff may be invited to attend and participate in board
committee meetings in an advisory capacity.

What is the difference between a standing committee
and an ad hoc committee?

A standing committee is a permanent, continuing board committee.
Membership on standing committees should be restricted to board mem-
bers. The executive director normally attends all standing committee meet-
ings as an advisor, or will send a staff representative. An example of a stand-
ing committee is the board’s policy committee, appointed by the board to
assist with policy issues and to make recommendations regarding policy
mactters.

53

The executive director is
not a member of the
board, nor should she be
a member of any hoard

committees.



54

Chapter 4
Role and Responsibilities of the Board

An ad hoc committee is established for a specific purpose and to undertake
a specific task. Ad hoc committees are of a temporary nature. They are
established for a specific period of time, until the work of the committee
has been finished and reported to the board. Membership on ad hoc com-
mittees will vary according to their purpose, and may or may not be limit-
ed to board members. Membership often includes staff and constituent rep-
resentation. An example of an ad hoc committee is a “community school
committee” created by a board to investigate the need for a new communi-
ty school as a facility to be operated under the jurisdiction of the board. The
board may desire to have staff, parent and elder representation and partici-
pation on the committee.

What is a committee of the whole?

A committee of the whole is a committee consisting of all board members.
Board planning and policy committees will often be established as com-
mittees of the whole.

All board directors are members of the committee of the whole, but their
meeting is a committee meeting and not a board meeting. Consequently
any recommendations from the committee still must go forward for con-
sideration at a properly constituted board meeting. The executive director
attends these meetings, along with any other staff as appropriate.



Summary

The role and responsibilities of the board are different from those of its
executive director. The board exists, and exercises authority, as a corporate
body. Board members do not have any individual powers.

The board has seven key governance responsibilities:
* hiring and monitoring the performance of the executive director
* defining the vision
* setting strategic direction
* approving the budget
* focusing on results
* advocating for constituents
* communicating

Several committees may be established to assist the board in its work. Board
committees should relate to specific governance functions of the board. Two
key board committees are planning and policy. These committees may be
established as committees of the whole.

Board committees are standing, meaning they are continuing, or they are
ad hoc, meaning they are of a temporary nature and for a specific purpose.
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BOARD AND ADMINISTRATIVE RESPONSIBILITIES
- A QUIZ

For each of the following situations:
* DPlace a B beside the statement if you feel it is a board respon-
sibility and requires a board decision.
* DPlace an A beside the statement if you feel it is an administra-
tive responsibility, and should be a decision for the executive
director.

1. Determining if a tradesperson in the maintenance depart-
ment has the proper job qualifications.

2. Reprimanding an employee for speaking inappropriately to
a constituent.

3. Purchasing a two-year supply of paper for the administra-
tion office as a result of significantly discounted stock.

4. Approving the tender for the purchase of land for future

site development.

5. Approving the purchase of furniture for the executive direc-
tor’s office.

6. Overspending the organization’s annual operating budget.

7. Planning the board’s program for its annual planning and
board in-service program.

8. Amending the duties of a program manager.

9. Deciding what type of vehicle should be purchased or
leased for the executive director.

10. Determining the new site to which an employee should be
assigned.

11. Purchasing two new computers, one for the executive direc-
tor, the other for the office secretary.
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The Right Reflective Questions
Board role and responsihilities

1. Do the actions of board members demonstrate that they under-
stand the board exists as a corporate entity?

2. Do board members understand that they do not have any pow-
ers individually?

3. Do board members show respect and tolerance for the opinions
of others?

4. |s the board focused to its governance role and the seven key
responsibilities of a board?

5. Does each board committee serve a governance versus a man-
agement function?

6. Have written terms of reference been defined for each of the
board’s standing and ad hoc committees?

7. Does membership on board committees change regularly to
expose all board members to various facets of the board’s oper-

ation?
8. Have the role and duties of the board chairperson been clearly
defined? /

Indicators of Board Effectiveness

1. The actions of board members demonstrate an understanding of
the respective roles of the board and its executive director.

2. The board operates as a corporate body.

3. Board members understand, and commit to, the concept of the
board as a corporate entity.

4. The board chairperson does not take action unilaterally. Rather,
the actions of the board chairperson are undertaken with the
approval of the board.

5. Board committees serve a governance function, not a manage-
ment function.
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Effectiveness Exercise

Have board members and the executive director separately list specif-
ic areas where there may be confusion regarding the respective roles
and responsibilities of the board and the executive director. Do the
board and the executive director share common concerns? Commit to
resolving this confusion and clarifying the job of the board and the job
of the executive director.
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The 7 Governance Tasks of a Non-Profit Board

Set
Hire the Strategic Direction

Executive
Director

Approve the
Budget

Define the Vision!

Focus on
Results Advocate for

Constituents

Few issues cause more conflict between a board and its executive director
than misunderstandings and confusion regarding their respective roles and
responsibilities. In this chapter the role and responsibilities of the executive
director are explained and differentiated from those of the board.

The board’s role and responsibility in the hiring of the executive director and
monitoring her performance is introduced. This is the first of the seven gov-
ernance responsibilities of a board. The remaining six governance responsi-
bilities are explained over the following six chapters.

Hiring the executive director

An important task of any board is the hiring of its executive director. Few
other decisions of a board will have greater impact for the organization than
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that of the individual hired to assist the board with its work, implement its
direction, and lead the staff. The board should consider the executive direc-
tor as its single staff member.

The board may want to involve others in the process for hiring the executive
director, but it is important that the board keep control of the decision to
appoint the successful candidate.

Unless you are on a founding board, you may not have this hiring opportu-
nity. Your organization probably already has an executive director, or equiv-
alent. A new board inherits the organization’s existing executive director.
Many board members will serve their entire terms of office without going
through this hiring process.

Once the executive director has been hired, it becomes the board’s responsi-
bility to monitor her performance. Strategies for monitoring the perform-
ance of the executive director are discussed later in this chapter.

If the executive director leaves the organization, the board should invest sig-
nificant time and effort in finding a replacement. The effective board begins
by defining its expectations — terms of reference, criteria and a process. It is
not a matter of finding just any administrator. The board wants an admin-
istrator who meets its expectations for job performance, whose values and
approach will be consistent with those of the board, and who will work with
the board in a team relationship.

A first step in the hiring of a new executive director is to define the qualifi-
cations, education, experience, and any other considerations desired.

Next, the board should ensure it has clarified, in writing, the respective role
and responsibilities of both the board and the executive director. This is an
important task. The board and its administrator will work together closely.
The smaller the organization, the closer the relationship. It is important that
both the board and the executive director understand their respective roles
and responsibilities.

Further, the board should define the decision-making authority of the exec-
utive director. Otherwise, the executive director may arrive thinking she is
going to be able to make all sorts of decisions, only to find that the board



won't support her. Such confusion leads to serious conflict and frustration,
for both the board and the executive director.

Hiring the executive director, then, is more than finding a competent indi-
vidual who has the training, background, and experience the board desires.
Just as important is the individual’s leadership style, her approach to prob-
lem solving, and her ability to get along with and motivate others.
Additionally the board should ensure that its executive director shares the
vision, goals, and values the board has set for the organization.

Making the wrong decision and choosing an executive director who does not
share the board’s vision and values may prove costly in the long term. If the
Board keeps the executive director on, it will be frustrated with having a per-
son leading the staff who is either unable or unwilling to mirror the board’s
approach to issues. If the Board dismisses the executive director, it will cost
the board a severance because it has no cause. Not liking the individual or
finding out after the fact that she does not share the board’s expectations or
values is not grounds for a dismissal with cause.

Because board members are rarely trained in the recruitment process, they
should think carefully about taking on the entire responsibility for the hir-
ing of the executive director. The use of a professional recruitment firm, or
an outside consultant, to assist the board with the process are options, but
may be perceived as expensive.

The board must also decide if it wants to include others, such as representa-
tives from staff and constituents, in the hiring process. It has become trendy
to include a wide group of representatives from staff and constituent groups
in different aspects of the hiring process. Some boards may form an ad hoc
hiring advisory committee to help them recruit and select their new execu-
tive director. (A word of caution here. Never appoint an advisory committee
to the board unless you are prepared to accept the advice of the committee.)

What is the role of the executive director?

The role of the executive director is different and separate from that of the
board. Both provide leadership, but in different ways. The board’s leadership
is through effective governance; the executive director’s leadership is through
effective management. The only group the board should manage is itself. It
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should not involve itself directly in the management of staff. That’s the job
of the executive director. It’s the reason the executive director is hired.

Although the executive director does not govern, the wise board will use the
leadership talents of the executive director to assist it in its governance role.
The executive director assists by providing information, facilitating gover-
nance processes, advising and making recommendations, and finding
appropriate outside help for the board. Asking the executive director to assist
is appropriate and is encouraged. The board, however, should never delegate
its governance responsibilities to its executive director. Governance is, and
should always remain, a board function.

Leading the staff requires an executive director with knowledge, training,
skills and experience in managing organizations. It is neither expected nor
intended that board members have these qualifications. To lead and manage
the system, the board hires an expert, the executive director.

Boards should expect strong leadership
from their executive directors

The executive director does more than just “implement” the direction of the
board. Although the executive director is not part of the board, she is part of
the board’s leadership team. She assists the board in fulfilling its role and
responsibilities by helping the board transform the organization from what
it is, its current reality, to what it can be, its desired future.

What are the responsibilities and duties
of the executive director?

The executive director is responsible to the board for the efficient and effec-
tive operation of the organization, according to direction, plans and policies

as approved by the board.

The executive director’s primary task is to implement the direction estab-

lished and approved by the board.

The duties of the executive director include:
1. assisting the board in its governance role;
2. implementing the board’s direction;
3. hiring, supervising and evaluating the staff;



4. ensuring that staff actions are consistent with the mission, vision,
values, goals and policies as approved by the board;
supervising the programs and services offered; and

N

6. preparing reports and providing information as requested by the

board.

The executive director as chief executive officer

Board members want their organization to be successful. They understand
that while the board can fulfill its governance responsibilities, they require a
talented executive director with expertise they don't have to do a job that is
not for the board to do.

In determining the executive director’s level of accountability, a board must
decide if it is prepared to appoint its executive director as the organization’s
chief executive officer (CEO). In appointing the administrator of the organ-
ization as its CEQO, the board passes a message regarding the executive direc-
tor’s status. The term CEO has special meaning within non-profit organiza-
tions - the CEO is the senior staff person delegated full responsibility and
authority for the successful operation of the organization, in return for full
accountability to the board.

Regrettably, while many executive directors are appointed as CEOs, few are,
in practice, truly CEOs for their organization. The term is used rather loose-
ly within non-profits. This ultimately creates confusion and conflict between
the board and the executive director. The most common complaint from
executive directors is that the board demands accountability from them
without giving them the corresponding level of responsibility and authority.
Board behaviour traditionally shows that boards want to retain controls on
the management of their system, and that boards are reluctant to take on a
true governance role.

In appointing the executive director as its chief executive officer, the board
acknowledges that:
* all employees report up, and communicate with the board, through
the executive director;
* the executive director is responsible for hiring, assigning,
supervising and dismissing all staff; and
* the executive director has full responsibility and authority for man-
aging the daily operation of the organization.
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A quick test to determine if an executive director appointed as a chief exec-
utive officer is truly the CEO is to clarify the executive director’s responsi-
bilities and authorities in the hiring and dismissing of staff. In a true CEO
structure, the hiring of all of the staff will be the responsibility of the CEO.
The board’s check on this process is any policy direction it has provided.
With an executive director appointed as CEO, it is understood that the
board will not become directly involved in the process of hiring staff other
than to ratify the executive director’s hiring decisions.

For example, suppose your non-profit needs a new financial officer. If the
executive director is truly the chief executive officer (assuming, of course,
that she has been given that appointment), then the board should not be
involved in the hiring. The reality is that many boards demand that its
members, and in some cases the whole board, be directly involved in the hir-
ing of senior staff. It is not unusual to find a board that excludes the execu-
tive director from the hiring process and actually hires the finance officer
itself!

The only restriction on the executive director should be her adherence to any
policy the board has set regarding the hiring of employees. The board’s role
is to set the hiring policy, not to involve itself in the hiring process. Many
boards either do not understand this, or do not accept it. The board cant
have it both ways; that is, demanding accountability, but not being willing
to give the executive director full authority over hiring.

While board members see the logic in this explanation, they are often reluc-
tant to grant this degree of hiring authority to their executive director.

This is a major problem in non-profit organizations. The board wants and
expects a high level of accountability from its administrator, but is unwilling
to assign the corresponding authority. Boards will do well to reflect on this
problem, and clarify the levels of authority and the accountability they
expect for their executive director.

The executive director’s role in the “government”
of the organization

In the last chapter, we used the analogy of the board as a form of government
to describe the board’s role. We continue this analogy in this chapter to
describe the corresponding role of the executive director.



In government, politicians hire administrators to implement the direction
and decisions set by government legislation and policy. At the provincial
level these administrators are senior officials - deputy ministers and assistant
deputy ministers - in a government ministry. Or they are senior officials
appointed to lead a government corporation or organization. They work for
the government and are expected to implement government decisions and
policy. Further, they provide leadership to the staff under their direction.

Similarly, to lead the staff and implement the direction and policy as set by
the board, the board hires an executive director with expertise in managing
organizations.

What are the board’s expectations for the executive
director’s job performance?

Much of the conflict and frustration that occurs between boards and their
executive director is predictable. Not all boards make the time, at the start of
an executive director’s assignment, to clearly and directly specify their expec-
tations for job performance to the executive director. This is unfortunate and
can lead to serious misunderstandings, confusion and conflict.

In some cases, this role confusion results from a lack of definition of the
terms of reference for the role, responsibilities and duties of both the board
and the executive director. In other cases, frustration builds when there has
been a clear definition of roles but then the terms of reference are ignored as
individual board members do whatever they believe is their right to do,
regardless of written direction.

While board members should not think that there is a definite line in the
sand dividing these roles, the roles are different and distinct and they can eas-
ily be differentiated.

What is the relationship between a board and
its executive director?

More than for any other staff member, the board is dependent on the exec-
utive director for its success. The board’s role is to listen to, discuss, debate,
and make decisions regarding governance issues. Because it is intended that
the board be comprised of lay people who themselves do not have the expert-
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ise to manage the organization, the board hires an executive director to
implement its direction and decisions.

A positive working relationship between the board and its executive director
is vital to the organization’s successful operation. The consequences of a poor
board-executive director relationship can be devastating for the organization.

To prevent misunderstandings and conflict that can damage the operation of
the organization, the effective board seeks to clarify its relationship with the
executive director. This is achieved through discussions and clarification
regarding which responsibilities will be those of the board and which will be
those of the executive director.

Board-Administrator Relationship

2 1
Weak Board Strong Board
Strong ED Strong ED

3 4
Strong Board Weak Board
Weak ED Weak ED

Which quadrant best describes your
board-administration relationship?

As shown in the above graph, there are essentially four situations that
describe the leadership team of the board and the executive director. Each
describes a board-executive director relationship. The ideal relationship is a
strong board supported by a strong executive director.



Quadrant 4 shows the combination of a weak board with a weak executive
director. This is usually a temporary situation because it is difficult for an
organization to survive if there is no leadership from either the board or its
executive director.

Quadrant 3 lists the combination of a weak executive director with a strong
board. This often results from the hiring of an executive director with little
initiative and backbone. In this situation the executive director may see her-
self simply as the implementer of the direction and decisions of the board,
and she may leave it to the board to tell her what to do, when, and possibly
even how. In some situations, a board that has replaced a highly assertive,
decisive executive director with whom the board has had considerable con-
flict may choose to hire a new executive director who will simply do as she’s

told.

Quadrant 2 describes the situation of a weak board led by a strong executive
director. Often boards feel uncomfortable in this situation, and so they
should. They may appreciate that the executive director handles things well,
but they feel emasculated and may feel that they simply rubber stamp the
decisions and recommendations of the executive director. A weak board
being led by a strong administrator is an unhealthy situation. Seldom is there
any policy guidance from the board. The administrator is essentially free to
do as she wishes, as long as matters evolve positively. The board should be
defining and approving the organization’s vision, mission, values and goals,
not the executive director in isolation.

Quadrant 1 describes the ideal team relationship of a board and its executive
director. A strong board understands and is committed to its governance
role. A strong executive director assists the board in its governance functions
and provides strong leadership to staff. The executive director plays a major
leadership role in this situation.

The executive director’s contract

The contract between the board and the executive director is personal to the
two parties. It defines the compensation and benefits the board will provide
to the executive director, and defines the terms of employment. It is the exec-
utive director’s only security of employment with the board.
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The contract should give attention to the following provisions:
* the term (length) of the contract;
e annual salary;
* provision for salary adjustments during the term of the contract;
* duties and responsibilities;
* medical, dental, extended health coverage;
* long term disability coverage;
 vehicle or vehicle allowance, if travel is required;
* reimbursement of expenses;
* pension provisions or contributions to an RRSP;
* membership fees in professional organizations;
* legal protection in connection with the performance of duties;
* holidays and annual vacation entitlement;
* provisions for short- and long-term leave entitlements;
* dismissal and termination provisions;
e notice for renewal or non-renewal of contract.

The board or executive director may wish to include a provision in the con-
tract for a periodic performance review. This is optional, and how such a
review might be undertaken and completed is a matter for the two parties to
negotiate. Often the executive director will ask for such a provision to pro-
vide for feedback on performance.

How is the executive director evaluated?

The executive director is often evaluated in a manner as agreed to by the
board and the executive director. The executive director herself may request
an evaluation, and clarification of the evaluation criteria and the process the
board will use in assessing her performance.

While having performance criteria and an evaluation process defined will
enable the executive director to receive feedback regarding her performance,
it has little bearing on the executive director’s job security. At any time, the
board is either satisfied with the performance of its administrator, or it is not.
If it is not, previous evaluations become, for the most part, irrelevant.



If the board-executive director relationship is not working

As much as it is desired, not all board-executive director relationships are
positive, effective and successful. There are many reasons why boards clash
with their executive directors, and vice versa.

The executive director may not have the leadership skills, expertise and expe-
rience to satisfactorily meet the board’s expectations. The board may not
have been clear about its expectations in the hiring process and discover that
its approaches to issues, its expectations, and its values are different than
those of the executive director. Some boards never do state their expectations
and leave the executive director to her own initiative. It is a particular chal-
lenge for the executive director if there are varying and conflicting expecta-
tions among board members, and the board has never come to agreement on
any “board” expectations.

Whatever the reasons for concern, the board members should understand
that the executive director serves at the board’s pleasure. Regardless of provi-
sions in the executive director’s contract, including the contract period of
employment, and regardless of any evaluations, the board is either satisfied
with the executive director’s performance, or it is not. Receiving a positive
evaluation may help the executive director retain her position, but it doesn’t
guarantee Iit.

Eventually, if the board remains unsatisfied, it must either restate its expec-
tations, clearly and in writing, and offer the opportunity for improvement,
or dismiss the executive director.

Boards are encouraged to deal directly with issues relating to the board-exec-
utive director relationship. It is sad to discover a situation where both the
board and executive director know the relationship is not working, yet nei-
ther will take action to resolve issues. Allowing such a situation to continue
is unfair to the board, to the executive director and, most importantly, to the
organization.

Dismissing the executive director

The executive director serves at the pleasure of the board. If the board has
problems with the executive director’s performance, it should communicate
its concerns directly to the executive director and provide the opportunity

69

If the board has problems
with the executive
director’s performance, it
should communicate its
concerns directly to the
executive director and
provide the opportunity
for improved

performance.



70

A board contemplating the
termination of
employment for its
executive director should
seek legal advice at the

earliest opportunity.

Chapter 5
Role and Responsibilities of the
Executive Director

for improved performance. It is only fair that the executive director be made
aware directly of the board’s concerns and have the opportunity to address
them. An annual performance review is one means of providing such feed-
back to the executive director.

If the board wishes to terminate the relationship with its executive director,
it may dismiss the administrator either with or without cause. Boards may
include in the executive director’s contract provisions for dismissal with or
without cause, and indicate severance provisions.

Dismissing the administrator with cause means that the board feels it has
legal grounds to terminate the executive director’s employment. If a board
successfully dismisses the executive director with cause, she has little hope of
any severance settlement. However, the board should seek legal advice
regarding the appropriateness of cause before proceeding with a dismissal.
What the board considers as cause may not stand in court. If the reason is,
in the board’s thinking, board dissatisfaction with job performance, a dis-
missal for cause would probably not be successful. An administrator not per-
forming to the board’s expectations is not in itself grounds for dismissal with
cause.

Regardless of the board’s reasons, if the executive director does not agree that
the board has cause, then she may challenge the board’s actions, and under-
take legal proceedings against the board. The result may prove costly to the
board, both in legal and settlement fees.

If the board does not have cause for dismissing the executive director, but still
wishes to terminate the relationship, it may dismiss her without cause. In this
case the executive director can choose to resign voluntarily, or be dismissed.
The executive director is not normally entitled by law to return to her job.

It’s then a matter for the board and the executive director to negotiate a sev-
erance settlement. The issue then becomes how much money it will cost the
board to have the executive director leave, willingly or unwillingly. The
board can either pay out the remainder of the administrator’s contract, or it
can negotiate an alternative financial settlement.

A board contemplating the termination of employment for its executive
director should seek legal advice at the earliest opportunity.



Resolving board-executive director conflict

Just as it is unrealistic to expect that any two people will always agree on
every matter, it is similarly unrealistic to expect that the board and the exec-
utive director will continue to work together over time without conflict.

Before examining what conflict might occur, let’s clarify the meaning of the
word “conflict.” For many people conflict is a negative term, something bad
and to be avoided. It brings to mind images of infighting and nastiness.
Actually, conflict should be seen as just the opposite, as something necessary.
It is a critical requirement for leadership.

The meaning of conflict is “disagreement”. When people conflict, they dis-
agree. If we all thought exactly the same way on every issue, there would be
no need for leaders and no need for leadership.

At times, the board will disagree with decisions made by the executive direc-
tor. Similarly, it is unrealistic to assume that the executive director will always
agree with the decisions of the board. Each must respect the other’s right to
make decisions that fall within its jurisdiction — governance decisions for the
board; management decisions for the executive director.

No doubt there will be times that the executive director feels that, were she
a board member, she would make different decisions. But the executive
director is not a board member, and therefore must respect the right of board
members to make the decisions they feel are appropriate.

Similarly, board members may feel that, were they the executive director,
they would handle things differently and make different decisions for the
operation of the organization and direction to staff. The point here is that
the executive director currently has the job and must make the decisions she
feels are appropriate.

Decisions to be made at the administrative level should be left to the execu-
tive director. If the board is unhappy with her decisions, the board can
communicate its displeasure and concern. If enough disagreement results,
the board may have to decide if it wishes to keep its executive director.
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Summary

The executive director, as the board’s key staff person, works with the board
as it develops the vision, values, mission, goals and policies for the organi-
zation. The job of the executive director is to then implement the board’s
direction and decisions.

Both terms of reference and the board’s expectations for job performance
from its administrator should be clarified and communicated to the execu-
tive director.

Just as the administrator does not govern, so should the board not manage
the day-to-day operations of the organization. Determining the respective
levels of decision-making within the organization — that is, which deci-
sions will be made by the board and which decisions will be made by the
executive director, is an important task of the board.

Boards hire executive directors for their expertise and skills in managing
organizations and in managing staff, and they should be assigned responsi-
bilities and accountability that reflects this approach. The highest levels of
responsibility and accountability occur when a board appoints and treats its
administrator as the organization’s chief executive officer.
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The Right Reflective Questions
The role of the executive director

1. Does the board have written terms of reference detailing the role
and responsibilities of the executive director?

2. Has the board clarified its expectations for job performance to the
executive director?

3. Has the executive director been granted authority commensurate
with responsibilities?

4. Does the board expect high levels of initiative from its executive

director.
/

Indicators of Board Effectiveness

1. The executive director takes charge and leads the organization.

2. The board appoints and supports the executive director as its
chief executive officer.

3. The board respects the right of the executive director to make
management decisions, and does not interfere in management
issues.

4. There is effective, two-way communication between the board
and the executive director.

5. The board and executive director meet periodically to review and
discuss progress with organizational goals.

Effectiveness Exercises

1. Have board members meet to determine ways that the executive
director could better support the board. Separately, ask the exec-
utive director to list ways that the board could better support its
administrator.

2. Have the board study and discuss the “Board-Administrator
Relationship Graph” graph on P. 66. How does the board perceive
its situation? Are both the board and the executive director seen
as being strong in their respective assignments? How can this be
determined? What can the board and the executive director each
do separately to build a stronger board-executive director team?
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3. Has the board appointed the executive director as its chief exec-
utive officer? Why or why not? If yes, is the executive director truly
the CEO or is this a title granted without the appropriate authori-
ty? Has the board given the executive director levels of responsi-
bility consistent with the board’s expectations of accountability?
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Life can be viewed as either a series of circumstances where we are subjected
to events beyond our individual control, or as a series of choices, where the
majority of the events in our lives are seen to result from our individual
actions and decisions.

Those who perceive life as a series of circumstances often feel powerless to
bring about positive change. They are willing to be carried along wherever
life takes them. They are passengers driven to destinations and along routes
determined by others.

Those who desire success create a mental picture of a better life for them-
selves, their families and others, and they develop processes and strategies for
making it happen. Because they passionately believe in their ability to effect
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change, because they know what they want, because they set clear goals and
develop plans for achieving them, they create their own future.

This second group of people know that we cannot control all of the circum-
stances in our lives, but they accept that their response to each circumstance
is their individual choice. If they are knocked down, they refuse to accept
defeat. They get back up, stand up to adversity, and continue to pursue their
dreams.

This latter attitude positively affects the dynamics of board operations. As for
individuals, boards need a dream in order for their organization to make the
dream come true. Boards can define the future they desire, take a snapshot
of the ideal future, and describe it in a way that motivates people to action.

4 )

Setting the Vision

Desired
Future

Current
Reality

Vision

An organization's vision is its description of its desired future.

What is a vision statement?

A vision statement is simply a written description of the ideal future desired
for your organization. Developing a vision statement should be an initial pri-
ority for any board. The vision defines the board’s destination, helps the
board set direction, and is the foundation for board action and decision-

making,.

A board without a vision is immediately subject to criticism. It is reasonable
for people - staff, constituents and others - to ask the board what its expec-
tations are for the future. As a board member, you can choose to respond in
one of two ways. You can explain that your board does not have a vision and
that the organization’s future will depend on many different circumstances



and pressures that affect your organization. Or you can respond that the
board has created a clear vision for the organization’s future, and that the
board has specific plans for making it happen, with the support of the com-
munity. Which response would you prefer to communicate to your con-
stituents?

A vision statement need not be lengthy, but it should be more than a sen-
tence. The more specific the statements, the clearer the vision, and the easi-
er it is for people to create the mental image of what the board is striving to
achieve. Following are two examples of vision statements that might be

defined by a band’s school board.

One band’s Education Committee may have a vision of “improved educa-
tional opportunities for its students.”

Another band’s Education Committee may have a more specific vision stat-
ed as follows.

“We believe in providing an educational system where schooling is seen as
the most important community service and benefit for our children. Our
band school has become the focal point for the development of local pro-
grams and services. It is the both the center and the lifeblood of our com-
munity. All community members — children, parents, elders and others -
are involved in some way in the life of the school.

The majority of parents choose to enrol their children in the community
school. All of our childrens schooling, Kindergarten through Grade 12,
can be completed on-site, within our communitys boundaries. The school
offers a broad range of programs, including an emphasis on First Nations
culture, language, heritage and history. First Nations teachers and sup-
port workers provide strong curricular and extracurricular programs, and
the majority of students participate in several extracurricular activities.

Parents and elders are visible as volunteers at the school, for both in-
school and after-school programs. They interact with students daily, and
they take pride in the achievements and success of its students. Daycare,
pre-school and after-school programs are available for children of parents
who work outside the home.
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Students are proud of their school, and speak positively about their school
experiences. Nearly all students graduate, and the majority proceed to
post-secondary institutions to further their education.”

Which of these two vision statements is more motivating, more inspiring?
Which will instil in constituents the desire for positive change? Which paints
the clearer picture of an improved future for students and education in the
community? Which vision statement makes it easier to develop specific tar-
gets and strategies for improvement?

Another example of a vision statement is that of the Ktunaxa Kinbasket
Tribal Council. Their vision statement is as follows:

As a nation we are striving to achieve strong, healthy citizens and com-
munities, speaking our languages and celebrating who we are and our
history in our ancestral homelands, working together, managing our
lands and resources, within a self-sufficient, self-governing Nation.

Each word and each phrase conveys an expectation, a hope for the future. It
speaks to the ideal future for a group.

Setting a vision, then, is about setting and defining expectations, with a clar-
ity of language, and in a format easily understood by constituents. Effective
change doesn't just happen. It’s planned. It’s specific. It’s change for the bet-
ter. It forces attention to improvement.

Creating and defining a vision should not be a task that the board under-
takes because it’s trendy, or because it’s an exercise that boards are expected
to complete. The purpose of a vision is to communicate how different the
future can be from the present reality. It demonstrates leadership by starting
a process that will enable your board to transform your organization from
what it is now to what you want it to be. It won’t happen overnight, and the
more ambitious the vision the statement, the harder will be the struggle to
achieve it.

Close your eyes. Project yourself ten years into the future. You're still on the
board. Has anything changed for your organization? Isnt it obvious that if
your board keeps doing what it’s doing, in the way that it’s currently doing



it, then it will keep getting what it’s getting? Are you satisfied with results? Is
the board?

Work for improvement, for a better future. Dream the big dream, define it,
communicate it, believe that it is possible, and that people can be motivated
to achieve it. To the degree that the board shifts its perspective from where
it is, to where it wants to be, it can help bring about that desired future. It’s
up to you and each of your fellow board members to ensure that the board
puts processes in place that will create a new vision for the future.

The more powerful and exciting the vision, the greater the motivation of
people to want to support and achieve it.

Values

The vision for an organization is developed in the context of those values
held important by those responsible for decision-making. Our values are
what we consider important. They are what we hold to be right or wrong,
and to what degree, as we make the choices that guide our decision-making.

For example, if a nationally known liquor company volunteered to donate
substantial funds to a health facility in your community in return for some
minor advertising of its products on-site, should the health board accept the
funding? If a cigarette company agreed to contribute financially to a band
school in return for a few signs advertising its products posted throughout

the school, should the school board accept the funding?

For most people, the answers to these questions are obvious. Many would
agree that a board should not accept funding from organizations promoting
the use of alcohol and cigarettes, for obvious health reasons.

Let’s continue the discussion. What if the issue is a request from a soda pop
company for a contract exclusively to provide and sell its products to stu-
dents in the band school.

There are those who would argue that many of the students already drink
pop, either at home or in their time out of school. They may even bring pop
with them from home in their lunches. Others may feel that schools should
not allow soda pop products in schools period, because sugar products are
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not good for children. Yet others feel that it is wrong for one group to decide
for students whether or not they can drink pop, and what kind.

Now let’s extend the argument to yet another level — the provision of nutri-
tional juices in schools, instead of pop. Would agreement to an exclusive
contract with a major juice supplier to allow only their brand of product in
the school or in the community’s health facilities be acceptable to either a
school board or a health board? Some might find it objectionable that cer-
tain suppliers are able to provide only their products to a captive audience.
Some may feel it’s okay to provide only juices to students, but that adults
should have a wider choice, and that the board should not be dictating what
adults can and cannot drink.

Each of these situations is a discussion of values. What one parent or com-
munity member might agree should happen may not be supported by
another. Similarly, what one board might agree to might be quite different
from the decision of another board in another community.

The operation of non-profit organizations reflects community values. This is
a challenging issue for board members — determining the sense of right and
wrong, and what should and should not be allowed for their community.

Every organization has a set of values, created consciously or unconsciously
over time and as a result of the decisions and direction approved by the
board. In this respect, the board is the creator and the guardian of the orga-
nization’s values.

The Bella Bella Community School Board has defined governing values for
the operation of its community school. A few of the board’s governing val-
ues include:

1. an inclusionary approach to special needs students;

2. enthusiasm for change and school improvement plans;

3. respectful relationships with students, parents, staff, board members

and community; and
4. success, self esteem and individual programs within the classroom.

A board that defines and articulates its values communicates what it stands
for and what its constituents can expect from the organization. These com-
ments from the Bella Bella School Board project a value system in which stu-



dents with special needs will not be segregated. Rather, they will be includ-
ed in the regular classrooms and programs of the school regardless of their
special needs. Further, the values project a school system where both change
and plans for improving the school’s programs and services are welcomed. It
projects that the board expects people to be respectful and considerate in
their relationships and daily interactions, and that individualized programs
will promote student success and self esteem.

The values for an organization are unique to those who belong to the organ-
ization. The values espoused by the Bella Bella Community School Board
were developed locally and reflect what’s important to members of its com-
munity. They may or may not be similar to those developed by another
school board in a different community.

What are the boundaries for what is right or wrong, important or not impor-
tant, acceptable or unacceptable, within your organization and within your
community? What is right or appropriate for one circumstance may not be
right or appropriate for another. Values should be consciously discussed and
debated by the board. The board should define and list the values it espous-
es in its policy manual for all to review. The wise board will provide the
opportunity for constituents to be included in the discussion and debate.

4 )

Defining Organizational Values

Desired
Future

Current
Reality

Values

Vision

A board shapes its organization's values by
defining boundaries about what is acceptable
\_ and what is not acceptable. Y,
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What is the role of the board in defining
the organization’s vision statement?

[t is not expected that directors on non-profit boards have the skills to per-
sonally undertake a comprehensive vision-setting process, and the strategic
planning necessary to achieve it. Remember, the task of the board is not
itself to do the job, but rather to see that the job gets done.

The role of the board therefore is to ensure that a vision is defined. The
board approves the vision; it does not necessarily develop it.

What is the role of the executive director
in the vision-setting process?

In establishing a vision setting process, the board should discuss the matter
first with its executive director. If the executive director has the confidence
of the board and the appropriate training and skills required, the board
should consider having the executive director lead the vision-setting
process. If the board desires that the executive director herself be an active
participant in the process, it should consider bringing in an outside, inde-
pendent person as a facilitator. It is difficult for your administrator to con-
currently lead the process and be an active participant.

The executive director can recommend a facilitator and a process for
approval by the board. Let the administrator do all the background work.
The board retains control of the process and the result by not giving its
approval until it is comfortable with the recommendations of the executive
director.



Summary

Boards must decide if their approach to board governance will be reactive,
that is, responding to the circumstances and pressures of the present, or
proactive, that is, focusing the board’s attention on doing what is necessary
to create the future it desires.

The most powerful motivator for moving an organization from its current
reality toward its desired future is the strength of the board’s vision.

It is the board’s responsibility to ensure that a vision statement and a list of
organizational values are defined, understood and communicated. The
executive director can assist by recommending a process, a facilitator, and a
schedule for completion.
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The Right Reflective Questions
Defining the vision

1. Has the board set a clear vision defining its desired future for the
organization?

2. Has the board defined the values it will consider as it sets its direc-
tion and makes its decisions?

3. Has the board provided opportunities for staff and constituents to
give input into the development of the statements of organization-
al vision and values? /

Indicators of Board Effectiveness

1. The board has approved a vision statement that is understood
and accepted by the board, the staff, and the organization’s con-
stituents.

2. The board has approved a statement of values defining what the
board considers to be important as it pursues its stated vision.

3. The actions of the board and staff are consistent with the board’s
stated vision.

Effectiveness Exercise

Host a community forum to which all of the organization's con-
stituents are invited. Arrange for seating of small groups at tables.
Have participants at each table discuss and describe what they
would like the organization to be, ideally, in ten years time. Ask each
table to record its vision of the organization’s future. Collate the
responses and create a single one-page vision statement that
reflects the wishes of your constituents. What commonality and what
differences were reflected in each table’s comments and descrip-
tions of the ideal future?
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The 7 Governance Tasks of a Non-Profit Board

Hire the
Executive Apgzzvee :he
Director g

Define the Vision!

Focus on
Results Advocate for

Constituents

Your board has an executive director in place and has defined and approved
both its dream for your organization’s future and the values that will guide
the board along the way. With this information, anyone should easily be
able to interpret how the board’s desired future differs from the current real-

ity.

Now the board must set out on a journey, a mission to be more exact, from
where the board is, towards its destination — its vision. The process by
which the board undertakes this transformation is known as strategic plan-
ning.
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What is strategic planning?

Planning is strategic when it focuses on moving the organization forward

from its current reality towards its desired future.

The steps in strategic planning are as follows.

1.
2.

Define the vision.

Create or reaffirm a mission statement clarifying the organization’s
purpose.

Identify the strengths and weaknesses, opportunities and threats, as
they affect the operation of the organization.

Build on strengths, address weaknesses, list opportunities, and be
aware of threats.

Develop specific goals that enable the board to achieve its mission
and vision.

Approve policies that give direction to the board and staff for the
administration and daily operation of the organization.

Effective executive directors assist their boards in this process.

What is a mission statement and how is it developed?

/

\

Defining the Organization's Mission

Values

v

Desired
Future

Current
Reality

Mission

v

Vision

A board sets out on a 'mission’' to transform the
current reality into the desired future.

/

Your organization’s mission is its focus, expressed as a statement of purpose.

Your board’s mission is the reason the organization exists. Ideally, the mis-

sion statement as written is unique to your organization. It is what distin-

guishes it from other similar organizations.
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The mission statement is usually expressed in one or two sentences. Ideally,

it is developed with input from the organization’s constituents and staff.

For example, the mission statement for the Inter Tribal Health Authority
(ITHA) is:

The Inter Tribal Health Authority exists to support its Member First
Nations by enhancing the quality of life and well being of their people
and families through community development, professional consultation,
and direct health services.

What are goals and how are they established?

4 )

Setting Goals

Values >
Current Mission _ Desired
Reality " Future
Goals

v

Vision

Goals define the board's strategies for achieving the vision.

- /

Goals are broad, timeless statements of intent. They describe what the  Goars describe what the

board wants to achieve for various aspects of the organization’s operation. board wants to achigve
The board of a daycare society may set a goal “to promote the provision of  for various aspects of the
nutritional meals to those children under the society’s care.” As long as the  organization’s operation.
society maintains this goal, it is something the society’s members will advo-

cate for and work towards.

Each year the strategies and actions undertaken may change. One year the
focus may be on providing nutritious mid-morning and mid-afternoon
snacks. The next year the focus may be on charging parents a supplement
to provide dairy products as part of each meal service.
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In the last chapter, an example of a band education committee vision state-
ment was listed and included the comment: “ Parents and elders are visible
at the school, for both in-school and after school programs.”

Converting this comment into a goal, it becomes, “To increase the partici-
pation of parents and elders in the life of the school.”

Having set a goal, the next step in the goal setting process is to brainstorm
strategies for achieving it. Although this task could be undertaken private-
ly by the board and its executive director, it presents an excellent opportu-
nity to include a wider circle of citizens. Why not invite the school’s staff to
submit a list of strategies that they believe would “increase the participation
of parents and elders in the life of the school.” Even the students could be
included in the process and asked for their ideas about how this could be
achieved.

Better yet, the board could sponsor a community forum where parents, eld-
ers, staff, students and other members of the community are all invited to
hear more about the board’s vision and asked, in small groups, to brain-
storm suggestions for better involving parents and elders. The more stake-
holders that are invited to participate in the process, the greater will be the
commitment within the community to achieving goals.

Following are just a few ideas that might come out of such a forum.

1. Host a community pot-luck dinner at the school at the start of the
school year.

2. Sponsor a family fun night carnival at the school for parents and stu-
dents and other family members (fundraiser?).

3. Ask the principal to invite several parents weekly into the school for
an informal visit over coffee.

4. Invite parents and elders with special interests or talents into the
school to speak to students about their hobbies.

5. Invite elders to speak to students at an “elders story hour” assembly.

6. Plan a year-end field trip of students and parents to a site of cultur-
al interest.

7. Ask the staff to plan for student-led conferences where parents are
invited into the school by their children to review schoolwork and
their achievements in the presence of the teacher.



8. Invite parents to school assemblies when their children are recog-
nized or receive an award for some positive achievement (good
attendance; best improvement in a month in a subject area; etc.).

9. Hold an annual Aboriginal Day celebration as a school tradition.

10. Invite parents to assist with coaching and sponsorship of extracur-
ricular activities.

These are just a few of the ideas that might be listed during a community
brainstorming session. A goal for the evening might be that each person
attending come up with at least one action that could be tried. There will
be duplication, not all ideas will be practical, and not all ideas will be enthu-
siastically received. However, a good workshop facilitator will not only pro-
duce a lengthy list of ideas; she will also determine which of the ideas would
receive the most support for possible implementation.

Lets review this process. The board requested that a vision be defined for
the organization’s future. This process can be extended to include the devel-
opment of a mission statement. The executive director, or a facilitator,
developed a process that included a wide audience for participation.
Eventually a draft of the vision statement comes before the board for
approval. The board always retains control of the process by ensuring that
nothing is finalized for action until it meets with the board’s approval. If at
any time the board is not satisfied, it can direct its administrator to contin-
ue the process until the draft statements presented are acceptable to the

board.

In setting goals for the organization, it is important to differentiate between
board goals and organizational goals. Board goals are those set, approved
and owned by the board, for what the board itself will do. They may or may
not be goals that others in the organization endorse and agree with, but they
have been accepted by the board. They define the intent of the board.
Organizational goals are those set and owned by the organization. Ideally,
they are those set and owned by those who make up the organization — both
constituents and staff.

Who is involved in the goal-setting process?

Effective boards include a wide audience of participation in their goal-set-
ting processes. They understand that the more their organization’s people,
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staff, and constituents are involved in the process, the greater will be their
ownership and their desire to achieve the goals that the board approves.

By inviting broad participation in direction-setting processes, the board not
only gets a wide base of input, it also builds a broader base of support and
commitment to whatever vision, mission, goals and plans are eventually

approved.

What are policies?

4 )

Defining Policies

Values .
Currgnt Mission _ Desired
Reality = Future
Goals

v

Policies g

Vision

Policies are the board's directions that guide
an organization towards its desired future.

- /

Policies are the board’s written statements of direction that guide the daily

operation of the organization. They define the board’s expectations by stat-
ing what is to happen for various aspects of the organization’s operation and
to what degree.

Board policies direct and guide the actions and decisions of the executive
director as she undertakes the daily management of staff and the organiza-
tion. They define the boundaries for administrative and staff action —
boundaries about what can and cannot be done. They tell the executive
director what the staff is expected to do, and to what extent. Staff members
are expected to refer to, and to adhere to, board policies in their decision-
making and in the operation of the organization.

Policies may be as general or as specific, and as long or as short, as the board
desires. Because they are intended to give direction only, and not to describe



how something is to be done, they are often written as broad statements of
intent. A policy may be as brief as a single sentence.

For example, a school board may approve a policy stating

POLICY

The board of trustees directs that all of its buildings and grounds be
smoke-free.

That’s the policy - just the one sentence. It is a statement of direction from
the board. It may raise all kinds of questions about consequences for those
caught smoking. There is no obligation on the board to make the policy
longer or to provide more detail. The board has said what it needs to say on
the matter. Procedures for backing up the policy can be clarified by the
administrator.

Depending on the level of detail desired by the board in defining its poli-
cies, policies may be stated over several paragraphs. A school board with a
similar intention may approve a no smoking policy that provides more spe-
cific direction and which states

POLICY

Smoking is not permitted on any of the board’s properties or in any of
the board’s buildings. The board will support programs that educate stu-
dents and staff regarding the negative health consequences of abusive
tobacco use.

In this case the board has added an educational component to its policy.

To clarify a policy statement, some boards preface it with a “rationale.” The
rationale briefly states why the policy has been developed.

A preamble to the no-smoking policy may be stated as follows

RATIONALE

The board is concerned with the negative health effects of smoking on
community members. The board has reviewed research which concludes
that smoking can result in cancer and other health conditions.
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POLICY

The board of trustees directs that all of its buildings and grounds be
smoke-free.

A generally accepted guideline for policy is that each policy be limited to a
page or less. However, there is no one standard way to write and format
policies. Boards also categorize their policies differently. What one board
lists as a series of separate policies relating to Human Resources/Personnel
matters may be listed by another as one broad, comprehensive Human
Resources Policy many pages in length.

For example, the Inter Tribal Health Authority on South Vancouver Island
writes very detailed policy. Following is just one section of the board’s
Conflict of Interest policy, describing its determination to be accountable
to its members and the population it serves.

INTER TRIBAL HEALTH AUTHORITY

Policy on Accountability

Approved: By Resolution of the Board of Directors, June 18, 2001.

It is the Policy of the ITHA Board of Directors that a system of
accountability to its member First Nations and the Service Population
of all health programs and services will be maintained as follows:

1. Transparency. All decision making processes in the governance of
ITHA and the management of its programs and services will be
open and transparent, notwithstanding the need to assure confi-
dentiality of medical and personnel information which will be
treated as confidential in compliance with the Privacy Act and
Access to Information Act.

2. Disclosure. All written standards, protocols and other policies or
procedures of ITHA as they relate to the provision of any health
programs and services for which member First Nations are eligible

will be published and available upon request.




3. Redpress. Appeals and Dispute Resolution policies and procedures
that provide redress for member First Nations or individuals eligi-
ble for programs and services and who may be affected by decisions
of the board or staff or ITHA will be developed, updated regular-
ly and published.

4. Access to Information. Member First Nations will have full access
to ITHA records and files (including minutes of all Board and
Committee minutes) except those that are designated as confiden-
tial in compliance with the Privacy Act and Access to Information
Act. Access will be provided, upon request, to funding agreements,
plans, completed evaluations, written standards and other policies
or procedures.

5. Minutes of Meetings. A Summary of all Motions and Resolutions
of Board Meetings will be distributed to all Member First Nations
at least quarterly; and, Minutes of all Board and Committee meet-
ings will be available upon request.

6. Annual Report and Audit. An Annual report which includes the
annual audit will be published within 90 days of the end of each
Fiscal Year and distributed to all member First Nations. The
Annual Report and Audir will be available upon request.

The purpose of policy is to provide concise, clear direction. The format and
style of a board’s policies are very much determined by the person who
writes them and the board that approves them.

The board’s policy focus should always be directed towards the results and
outcomes it expects from staff, and not towards the activities of the organ-
ization. Policy is meant to express what the board desires.

Board policies are either enabling or limiting. Policies that are enabling sug-
gest action by emphasizing what can be done. Policies that are limiting
restrict action by emphasizing what cannot be done.
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What are administrative regulations and procedures?

In many non-profit organizations, a statement of procedure will accompa-
ny a statement of policy. Where the policy states what is to be done and to
what degree, the administrative regulation or procedure, prepared by the
executive director, will describe some specifics of how the policy will be
implemented. The board should respect the strategy of the executive direc-
tor to best implement the board’s wishes.

How many policies should a board have?

There is no minimum or maximum on the number of policies a board should
adopt. The number of policies is irrelevant. What's important is the direction
that the board’s policies provide for the effective operation of the organization.

Who writes the board’s policies?

Normally, board members do not write policy. The board’s responsibility is to
approve policy, not to write it. It is appropriate that a staff member or some
other person with the appropriate expertise actually draft policies for board
review.

One strategy used effectively by boards is to have the board discuss a topic, at
a meeting other than a regular board meeting, where it has the time to really
get into discussion and debate on an important matter. The executive director,
or some other designated staff person or an outside expert, will attempt to
record the essence of the board discussion and translate it into a draft policy
document for submission to the board.

For example, an area of controversy within a community may be a concern
that one or more individuals have inappropriately been hired to work in a facil-
ity with children. After a discussion of the issue among board members, they
might agree that all prospective employees should undergo a criminal record
check as a condition of employment with their organization. Further, they
might direct that this occur at the time of hiring, that the cost be borne by the
individual applicant, and that employment be denied to any individual with a
record of an offence that could jeopardize children under care. Translating the
results of this discussion into a draft statement of board policy would be the
task of the executive director.



What is a policy manual?

In order that the board’s policies are clearly understood and readily available to
those with a need to know, all of the board’s existing policies are normally col-
lated into a policy manual. The board’s policy manual is an important opera-
tional guidebook.

Policies are the major decisions of the board that give direction. Not all deci-
sions of the board need to be collected and published in the board’s policy
manual. It is the board’s more important decisions that are translated into poli-
cies which are included in the policy manual. Other decisions may simply be
recorded in the board’s meeting minutes for future reference. It is a local board
decision as to which policies are, or are not, included into the policy manual,
unless a government directive requires that policy be developed for particular
areas of the organization’s operation.

How is the policy manual kept up to date?

The policy manual should be a “living” document used regularly by board
members and staff. Unless a process is established to keep policy manuals cur-
rent, they can quickly become out-of-date and useless to board members and
staff, and to constituents who wish to become more informed regarding the
board’s policies. It can be embarrassing for board members or others to quote
something out of the policy manual, only to be informed that the particular
policy was previously deleted, or had been amended at an earlier date.

There are several strategies for keeping policy manuals current. One is to annu-
ally republish and redistribute copies of the manual. Another is to use a three
ring binder format and require each policy manual holder to update manuals
upon receipt of policy updates. Board members find it easier to check their
policies if each clearly indicates the date of first approval, and dates of any sub-
sequent amendments. It is also helpful to have this information included in the
policy manual indexing. With regular updates to the index, policy manual
holders can check to see if the listed policy is current.
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The executive director should ensure that a process is in place to keep policy
manuals up-to-date. One cannot assume that board members will automati-
cally update their manuals when they receive updates. Similarly, it cannot be
assumed that all other copies, those used by staff and constituents, will be cur-
rent.

What is the legal status of board policy?

Think of board policy as the “law” of your organization, and the board as the
“lawmaker.” Decisions of the board, whether they are translated into written
policies and included in the board’s policy manual, or remain as decisions
recorded into board meeting minutes for later reference, carry the weight of
law. Should your organization receive a legal challenge, the board’s policies and
decisions may be reviewed by the courts. The board’s legal counsel will want
to show what direction the board had given in anticipation of potential prob-
lems.

Lawyers may request copies of the board’s policies, or any other written direc-
tion, to show the board’s lack of attention, or omission, to direction that they
may argue should have been given. Because boards can be held accountable
and liable for their policies and decisions, it is essential that policies be accu-
rate, current and relevant, and particularly that they communicate exactly
what the board intends as direction on a given matter.

Who decides what is a matter of policy for the board’s action,
and what are to be considered as administrative issues and pro-
cedures?

Each board will develop its policies in a manner that is acceptable to the board.
What one board may include in a policy, another may leave for the executive
director to include in administrative procedures. A simple guideline is to
understand that the board determines what is to be done and then generally
leaves to the administrator how the policy will be implemented.

What is the difference between a draft policy and a final
policy?

When approving policy, boards are not always aware of the implications and
consequences of their policies on the management and operation of the organ-
ization. It can be embarrassing to the board to have just approved a policy, and



then subsequently find out that it has an unintended effect on personnel or
constituents.

To ensure that there is the opportunity for feedback to its policies, some boards
establish a procedure of first approving policies in draft form. They give
approval-in-principle to a policy and then direct that it be circulated for com-
ment and feedback. If it does not receive any negative feedback on its draft pol-
icy, or if any expressed concerns are minor and can be addressed without
changing the policy, the board will then give final approval to the draft policy
at the next regularly scheduled meeting.

If the board does receive written feedback, it considers this new information
and decides if it wishes to revise the draft policy and recirculate it, or to leave
it as previously published.

Often staff and others can provide valuable feedback to an intended policy
while it is still in the draft stage. Having such feedback to consider before poli-
cies are given final approval diminishes the chances that a board will have to
retract its policy because of a meaning or interpretation not intended or pre-

dicted.

How can a board member determine if the board
is giving proper attention to its policy-making role?

A quick check to see if the board is focused to its policy role is to determine:
how often the board refers to its policies; if the board follows its policies, or
ignores them; if the system’s practices are consistent with policies in effect; and
whether or not policy matters are the focus of board and board committee
meeting agendas. Boards that are caught up in management issues will seldom
make reference to policy, if they give it any attention at all.

What if a new board member disagrees with a policy of the
board, or a new board disagrees with the policy of the
previous board?

The board speaks with only one voice. Regardless of whether a board member
disagrees with a policy, policy matters are determined by a majority vote of the
board or through consensus (unless, of course, its decision-making processes
indicate otherwise). The policies in place are the policies of the board and
remain so until the board, or a new board, effects changes.
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Any new board member, as a member of the board, inherits the policies in
effect at the time he or she takes office. The new board member can work to
effect change, but policies remain in effect until the board changes them.

New boards therefore inherit the policies of the board that precedes them. If a
new board has concerns with any policies, it should follow the established pol-
icy process for changing or cancelling them.

The policy manual you are issued reflects the current law of the organization.
A new board must move quickly to changes any policy with which it disagrees.

A new board should never ignore the established, written policy of the previ-
ous board. That sends the wrong message to the system and creates confusion.
The policies in the manual represent the approved direction of the board. If it
is perceived that the new board does not accept, or is not following, established
board policy, the staff may correspondingly decide that it shouldn’t have to fol-
low board policy either, and simply ignore it.

One of the first tasks of any new board should be to review the direction set
by the previous board. If the new board supports what the previous board has
done, it can continue with the same direction. However, if the board disagrees
with the direction set by the previous board, it should set new directions as
quickly as possible and change goals and policies as appropriate.

4 )

Governance
Values >
Current VR Desired
Reality > Future
Goals >
Policies >
Vision




Summary

Strategic planning is the process by which an organization moves from its
current reality towards its desired future — in the context of the mission, val-
ues, goals, and policies set by the board. Setting the vision is a necessary first
step. Once the organization’s vision has been defined and approved, the
board must then set specific targets and develop appropriate strategies to
achieve them.

Planning and policy are the two most important areas for board attention.
Goals should be established annually as part of the planning process for key
areas of the operation. These goals, always focused toward the realization of
the board’s vision, become the operational plan for the board and its exec-
utive director.

Board policies provide direction for the future actions and decisions of the
board and staff. A board that is focused to its policy role will have in place
measures to ensure that its policies are accurate, current, and relevant.
Policies should be developed proactively, in anticipation of what might hap-
pen, as opposed to being developed reactively, after the fact.
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The Right Reflective Questions
Setting strategic direction

1. Does your organization have a written board-approved mission
statement that clearly defines its purpose?

2. Does the board annually approve and publish a set of goals that
supports its vision of a desired future?

3. Has the board established processes for the development,
approval and review of policy?

4. Do board members regularly refer to their policy manuals in the
conduct of the board’s business?

5. Do the executive director and staff have easy access to policy
manuals?

6. Does the staff refer to the policy manual as a guiding operational
document?

7. Is the board’s focus perceived to be with policy and planning?

8. Are the decisions and actions of the board consistent with the
plans and policies defined by the board? /

Indicators of hoard effectiveness

1. The board has defined, in writing, its mission, values, goals and
policies - in the context of the vision it is trying to achieve.

2. The board has a multi-year strategic plan in place designed to
move the organization forward toward its desired future, and
according to a schedule as approved by the board.

3. The board’s strategic plan is the foundation for board decision-
making.

4. The board and the executive director meet regularly to discuss
progress with the strategic plan.

5. The focus at board and board committee meetings is on planning,
direction-setting and policy topics.

6. The board maintains an up-to-date policy manual, and it is refer-
enced regularly by the board and executive director.

7. The board has a process in place for reviewing and updating poli-
cies.
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Effectiveness exercise

Have the board review its past six board meeting agendas, and the
corresponding board minutes. To what degree was the board’s focus
on setting direction — on planning, on setting goals, and on dis-
cussing and approving policies?
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The 7 Governance Tasks of a Non-Profit Board
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Board members, new and experienced, are often intimidated by matters of
budget and finance. They may not properly understand what the budget
represents, how it is created, or how to read and interpret budget reports
and documents.

It is unrealistic to expect that new board members will fully understand the
system’s finances during the orientation process. This is particularly true for

larger organizations where budgeting processes are more complex.
A budget is simply a
What is the budget? forecast of expected
revenues and
A budget is simply a forecast of expected revenues and expenditures for a  expenditures for a stated
stated period of time, usually a year. It is a projection of the funding need-  period of time, usually a
ed to finance the organization’s operation for its budget year. year.
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Boards may control two distinct budgets — an operational budget and a cap-
ital budget. The operational budget projects expenditures to cover basic
operating costs: for example, salaries and benefits for employees; training
for board members, administrators, clerical and other staff; and uwdility,
transportation and custodial costs. For most non-profits, the majority of
operational costs are for staff. It is not unusual to find that over 90% of an
organization’s budget is for staff-related costs.

The capital budget includes costs for site purchases, facility construction
and renovation, and purchases of major pieces of costly equipment such as
vehicles and busses. The board may need to enter into long term financing
arrangements to support the purchase of capital budget items.

What is the purpose of the budget?

Basically, the purpose of the budget is to carry the organization forward into
the next year of its operation.

For some board members, the strategy for budget planning is to determine
what is required to continue with existing programs and services, and then
to consider additional services. Boards that take this approach assume that
current funding levels must be maintained, with an upward adjustment for
inflation, and that additional funds will be required to support any new
programs and services the board authorizes.

With this approach to budget planning, boards may find themselves focus-
ing on what they can’t do because of the funds they don’t have. For exam-
ple, a board with an annual budget of $1,000,000 and the need for an addi-
tional $100,000 to cover inflationary and new program costs may place
most of its time and effort on the $100,000 shortfall, the amount it does-
n’t have, and not on the $1,000,000 it already has.

Effective boards start their budget planning not with what is, but with a
vision and the goals that will lead them towards their desired future. Their
goals become a priority and the board accepts the challenge of finding the
funds necessary to finance them. For example, a daycare society that sets as
a goal “to provide a daily, nutritious, hot lunch for the children in our care”,
will make a commitment to bring this goal to reality. They may have to
reduce costs in other areas; they may have to charge parents a larger month-



ly fee; they may have to undertake some fundraising. The point is that they
commit to making it happen.

A board whose focus is on maintaining existing programs may also have the
desire to produce a daily, nutritious, hot lunch program, but it may say it
can only do so if funding “somehow” becomes available. Hoping something
will happen is different from a commitment to make it happen. Which is
the approach of your board to budget planning?

The purpose of the budget, then, is not simply to carry on with existing
programs and services. More importantly, it is to ensure that the priorities
of the board are implemented, that its goals are achieved, and that the board
achieves its vision and mission.

What expertise in finance and budget are board members
expected to have?

It is not required that board members have expertise in finance and budg-
eting to be effective.

While budget and finance may seem to be a complex and difficult area,
don’t be intimidated. The design of a non-profit board is such that lay
members of the community should be able to effectively lead and create the
direction for the operations, without any special training or expertise in
managing organizations.

Only on boards of very small non-profits, which operate on a volunteer
basis with no paid staff, are board members recruited for their expertise in
management skills. In this situation, a member of the community with
accounting, bookkeeping or financial management skills may be invited,
for example, to join the board and to act as the organization’s treasurer.

Otherwise, common sense and the skill of asking the appropriate questions
in any situation are the two basic requirements of a member on a non-prof-
it board. Do not allow others to intimidate you during the board’s discus-
sions and debate on budget and financial matters.

Following are four strategies board members can use to improve their

knowledge of board finance and budgeting.
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1. Request that board in-service training be arranged periodically
regarding financial operations and the development of the organiza-
tion’s budget.

2. Independently study and learn about the organization’s finances.

3. Ask that financial matters be presented and explained in a simple
format understandable to board members. This may require that the
executive director prepare a budget and finance guidebook that
explains various aspects of the organization’s financial operations.

4. Learn the appropriate questions to ask when matters of budget and
finance are being discussed.

Why do budget figures always seem be changing?

Think of the budget as amounts set and fixed in advance by the board. The
board projects its revenues and expenditures for the upcoming year, then
works to ensure that, as much as is reasonably possible, actual revenues and
expenditures match its projections.

The budget, once approved, doesn’t change, unless, of course, it is further
revised by the board. The actual revenues and expenditures for a budget
year may end up being, and for most organizations will be, different than

what the board authorized for the final budget.

Consider the following simple example of a organization with an operating
budget totalling $2,000,000 which follows the provincial government’s
budget year April 1 through March 31 annually.

Let’s look first at the revenue side of this organization’s operation. The
board needs $2,000,000 to operate the organization for the upcoming year.
Assume the board expects to receive $1,250,000 in government grants, to
receive $500,000 from membership fees, and to fundraise the remaining
$250,000. These three revenue sources comprise the board’s budget of
$2,000,000.

Having established a schedule for the preparation of the budget, the board,
during the fall months, begins receiving information and asks its adminis-
trator to prepare estimates of revenues and expenditures for the upcoming
budget year. Everything proceeds as planned and the budget is finalized and
presented for board approval in say January.



Once approved the budget is fixed, meaning that, on paper, the amounts as
set in the budget remain constant, regardless of the actual revenues and
expenditures that will occur. Now assume that, in late February, the board
receives notice that its government grants as promised will be decreased by
2%, a seemingly small amount. However, 2% of an expected $1,250,000 in
government grants amounts to a $25,000 shortfall.

This now presents a problem for the board. It has already approved the next
year’s budget. It projected government funding as accurately as it could
based on the most up-to-date information that was available in January
when the budget was finalized. And yet it now has a $25,000 revenue short-
fall, and the budget year hasn't even yet begun!

The board has several options, and direction from the board is required. It
can reduce its expenditures by cutting costs; it can seek to fundraise
$25,000 more than it intended; or it can consider going into deficit, that
is, into debt. Some public, non-profit boards are not allowed to be in deficit
and your board may not have this option.

Similar challenges may occur on the expenditure side of the organization’s
operation. Let’s look at just two projected operational expenditures —
Workers Insurance premiums and utility costs. Assume that the board had
projected annual Workers Insurance premiums costs for its employees of
$4,000 and utility (hydro and gas) costs of $10,000. In April, after the
budget year has started, the board unexpectedly receives notice that
Workers Insurance costs will increase by 50%, effective immediately, and
that utility costs will increase by 30% effectively October 1st. The financial
officer quickly calculates that these two increases will add $2,000 and
$1,500 respectively to the budget.

These examples are typical of what happens during a budget year. Now
imagine this extent of change occurring in many areas of your organization’s
budget. Generally, about the only thing that many boards can be assured of
is that revenues will go down and costs will probably go up. Adjustments
within the finalized budget figure will be necessary as the budget year pro-
gresses.

This is one reason why it is difficult for board members to understand and
interpret finances and their budget. The figures are always changing! Accept
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that this fluctuation is normal and that adjustments have to be made on an
ongoing basis.

Some boards want a detailed accounting and explanation of these unex-
pected changes from their administrator. Other boards ask for a brief expla-
nation and task the executive director to make budget adjustments as
required, and to keep them informed. For the example just mentioned, the
executive director may offer to immediately cut office expenses by $3,500
to cover the increased Workers Insurance premium and utility cost short-
falls. In this case, no board action is required, and the board has been
informed that the office will be operating with a reduced budget.

What are the board’s responsibilities in developing, approving
and monitoring the organization’s budgets and financial
operations?

The board responsibilities are to ensure that processes are in place to: pre-
pare the annual operating and capital budgets for approval by the board;
monitor expenditures; and ensure that financial operations follow accepted
accounting practices.

The board can direct its executive director to propose criteria, a process, and
a schedule for the preparation and approval of the budget. When this infor-
mation is received, the board can either accept the proposal as presented, or
suggest changes as it feels are necessary. The executive director does the
work. The board considers, that is, discusses and debates, the executive
director’s recommendations.

To monitor the budget and expenditures, the board creates policy as direc-
tion to the executive director, and requests that budget information be pre-
sented in a format acceptable to, and understandable by, the board. For
example, the board may direct that its executive director provide monthly
reports detailing the percentage of budget funds that has been spent or
committed for each area of the organization’s operation. If the year is half
over and the percentage of funds remaining for staff salaries is only 40%, it
is logical, and expected, that board members will ask why 60% of funds
have been spent when there is still 50% of the budget year remaining.



Its a simple question, and one that the administrator should be able to
answer. If the executive director cannot provide a reason acceptable to the
board, that in turn should beg some further questions from board members.

If the board is not satisfied with the presentation or formatting of budget
information, it can request in-service training, further explanations from
staff, or it may ask for the information to be presented and formatted dif-
ferently.

Another check on the organization’s finances is the annual auditor’s report.
The board should, and may be required to, have the organization’s funds
audited annually by an external accounting agency. The requirement for an
annual audit should be stated as a matter of board policy. Independent
auditors check the organization’s financial records and report their findings,
in writing, directly to the board. After reading the reports, the board should
arrange to meet with the auditor to ask questions and to have any of its con-
cerns addressed.

Note that auditors do not normally check every detail nor each expenditure,
unless specifically asked to do so. Rather, they review the organization’s
accounting processes and practices, and then check a random sampling of
expenditures and invoices. If there are concerns that inappropriate activity
may be occurring in the financial operations, the board may direct that a
more thorough audit be undertaken.

It is not unreasonable for the board to insist that financial information be
presented to the board in a manner that is clear and understandable to lay
trustees. Be persistent. Do not allow the executive director or financial offi-
cer to intimidate you, confuse you, or avoid answering questions that are of
concern to the board.
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Summary

The board is responsible and accountable for all of the organization’s
finances. A board is wise to ensure that policies and procedures are in place
to protect this funding, and to ensure that funds are expended according to
direction approved by the board.

The board can direct whatever processes it deems appropriate for the plan-
ning, development, review, approval and monitoring of budget and finance
matters. The exception is when the board is responsible to a higher author-
ity that dictates otherwise.

The organization’s budget is a forecast of anticipated revenues and expendi-
tures over a period of time, usually a year. Depending on the type of non-
profit it leads, the board may have both an operating and a capital budget.
The board’s planning processes should ensure that the budget is developed
after goals have been finalized and approved, and not the reverse.

Actual revenues and expenditures may not be as predicted, and changes as
directed by the board may be necessary as the budget year progresses.
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The Right Reflective Questions
Approving the budget

1. Does the executive director provide budget information to the
board in a format easily understandable by individual board mem-
bers?

2. Have the criteria and process for the development of the board’s
operational and capital budgets been defined?

3. Is the final budget as approved by the board consistent with the
budget criteria and process that was approved by the board?

4. Does the board have policies in place that provide appropriate
direction to the executive director regarding budget development,
approval and monitoring?

5. Has budget priority been given to directly supporting annual goals
as approved by the board? /

Indicators of Board Effectiveness

1. Board members understand the budget and carefully monitor the
organization’s finances.

2. Policies and procedures are in place that define and clarify the
board’s expectations for the development, approval, and monitor-
ing of the budget.

3. Annual goals are defined and approved by the board before the
budget is considered. Further, the budget as approved is consis-
tent with the goals set by the board.

Effectiveness Exercise

Think outside of the box! What vision would the board have and what
goals would the board set if it had unlimited funds? How important is
it to the board and constituents that this vision be achieved?
Brainstorm ways of raising the additional funds required to imple-
ment this vision.
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The board is clear about its organization’s purpose, has defined a vision for
its desired future, has an executive director in place to lead the process, and
has ensured a budget sufficient to progress toward goals set by the board.
All this is for nought if the board does not now focus on results. The plan-
ning is the preparation. The results are the execution.

Defining the board’s expectations

It has been said that “we get what we expect in life.” The reason many
boards do not focus on results is that they have never properly defined their
expectations. Their attention has been distracted from what they want the
organization to achieve, to immediate organizational pressures, crises and
needs, and how the staff is responding to them. Further, separate from not
having set clear expectations for the organization, the board may have never

113

The reason many boards
do not focus on resulls is
that they have never
properly defined their

expectations.



114

The board’s eyes should
always be looking beyond

the present to the future.

Regrettably, for many
board members, anything
that is an issue or a
perceived problem for the
organization is a matter

for board attention.

Chapter 9

Focusing on Results

set any clear expectations for the performance of the executive director or
even for itself as a board.

When its attention is with the daily operation of the organization and the
activities of staff, the board will become trapped in the present and find it
difficult to focus on the future. The board’s eyes should always be looking
beyond the present to the future. Its focus should be toward goals, and not
with the obstacles to achieving them. It should view what is in the context
of what can and should be.

The clearer the board is about its expectations for performance and results,
the easier it is for the board, staff and constituents to assess progress.

Attending to the organization’s purpose

It is easy for a board to lose sight of, and become distracted from, its orga-
nization’s purpose. School board members often complain that by the time
they've dealt with personnel, budget, bussing, and facility issues, they dont
have time to deal with educational matters. The relative importance and
priority for these matters is seldom considered, or is misunderstood. If the
board is so caught up in operational matters that it has no time to focus on
its purpose and the organization’s future, something is wrong. What’s prob-
ably wrong is that the board has lost its perspective.

Regrettably, for many board members, anything that is an issue or a per-
ceived problem for the organization is a matter for board attention. The
more the board becomes involved in the organization’s daily operation, the
greater the demands and pressures on its time. As the board struggles to
keep everything in perspective, it finds it has to put off something. Too
often that something is attention to the future and such tasks as vision and
mission and goal-setting.

It is sad to hear that operational concerns so often displace learning and stu-
dent achievement as a school board’s primary focus. Effective boards devel-
op processes to ensure that their attention is continually directed towards
matters of primary importance. If a school board believes that student
learning and achievement, and the provision of educational programs and
services, are of primary importance, then it must ensure that its attention is
directed and continually focused towards these important matters.



This is why defining the vision, setting goals and expectations, and focus-
ing on results is so important. Giving priority to each governance responsi-
bility keeps the board’s attention directed toward its purpose.

Strategies for keeping the board’s attention focused to the
organization’s purpose

Following are several strategies that a board might consider as it works
towards building a focus on results.

1. Approve policies that mandate a regular review of all of the organi-
zation’s programs and services, and require the reports to be pre-
sented to the board.

2. Ensure that programs and services scheduled for review are listed in
the board’s annual goals document.

3. Appoint a board committee of the whole, whose sole purpose is to
increase the board’s awareness and knowledge of the organization’s
programs and services.

4. Periodically hold board meetings away from the board’s offices and
meeting room, in a location where constituents and others can
observe the board in operation.

5. Require that a portion of board meeting agendas be used for
progress reports for the board’s results-focused goals document.

Monitoring programs and services

It is not required, nor is it necessary, that the board knows everything that
is happening within the organization. The great majority of the organiza-
tion’s daily workings can and should be handled by staff. The board’s atten-
tion should be directed to ensuring that programs and services are operat-
ing as expected and are achieving the results as intended.

Your credibility as a board member will increase as your awareness and
knowledge of the organization’s programs, services and operations increase.
It is difficult to have meaningful discussions with the executive director and
others if you do not have at least an elementary knowledge of the workings
of the organization you represent.

Understand, however, that it is not your knowledge and understanding of
the system that makes you effective as a board member. Your effectiveness
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relates to your ability to challenge the board to focus on organizational goals

and intended outcomes. You don’t have to know how to drive the train, but

you do need to assess whether or not it is on the track you intended and
headed for the agreed-upon destination.

As the board develops its process, and considers a policy, for monitoring the

organization’s programs and services, the following questions should be dis-

cussed with the executive director.

1.
2.
3.

N

What programs and services will be reviewed?

What is the purpose of each review?

What will be the schedule and deadlines for completion of the
reviews?

Which reviews will be external and which will be conducted inter-
nally by staff?

Who will conduct the reviews?

What criteria and process will be set for the reviews?

What information from the reviews will be reported to the board?



Summary

It is not the task of the board to do the job, but rather to see that the job
gets done. This means that the board’s primary focus has to be towards
results. The smaller your organization, the smaller the community in which
it is located, and the greater the interaction among board members, staff
and constituents, the more difficult it is for the board to back away from
daily operational issues, and to focus on whether or not its expectations
have been met.

The board should annually approve a results-focused, annual goals docu-
ment that clearly outlines, in advance, the outcomes desired and expected,
the specific measures for achievement of goals, and the schedule for com-
pletion. This should be prepared by the executive director, in consultation
with the board. The board’s policies should clearly state that it expects the
executive director and staff to give priority to the achievement of these goals
and that they are a priority for the staff’s work.
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The Right Reflective Questions
Focusing on results

1. Has the board clearly defined its expectations for the effective
operation of the organization, for the performance of the executive
director, and for the performance of the board?

2. Does the board have a policy in place directing that reviews of
programs and services occur on a regular cycle?

3. Is the board knowledgeable and well-informed regarding the pro-
grams and services offered by the organization? /

Indicators of Board Effectiveness

1. The board’s focus is directed primarily toward the organization’s
mission and vision.

2. Board policies mandate a regular cycle of reviews for the organi-
zation’s programs and services.

3. The board approves criteria and a process for organizational
reviews.

4. Board members are well informed regarding the organization’s
programs, services and operations.

Effectiveness Exercises

1. Have the board direct the executive director to prepare a draft pol-
icy for board discussion that requires that all of the organization’s
programs and services be formally reviewed on a scheduled
basis.

2. Ask the executive director to propose, for the board’s considera-
tion, a long-term schedule for review of all of the organization’s
programs, services and operations? Which should be reviewed
first and why?



119

Chapter 10

Advocating for Constituents

The 7 Governance Tasks of a Non-Profit Board

Set
Hire the Strategic Direction
Executive

Director

Approve the

Define the Vision!

M L
Focus on -

Results ~ Advocate for
Constituents

Communicate

Boards are the primary advocates for the organization’s constituents. A Aboard focused properly

board focused properly on its governance role will always have the interest  on its governance rote

and well being of constituents as its primary concern. That's why its focus  will always have the

must always be outward towards the community it serves. interest and well being of
constituents as its

A board whose interest is the daily management and workings of the organ-  primary concer.

ization will find its attention is directed inward, primarily toward the activ-

ities and efforts of the staff.

Effective governance requires that boards keep their constituent’s needs, and
not staff needs, as their higher priority. Staff must be treated fairly and with
respect, but the board’s primary focus must always be towards constituents,
and how the organization’s mission and vision serves their needs.



120

To be on a board means
that you cannot keep
everybody happy all of the

time.

One of the key tasks of the
board is to make
decisions based upon an
input of conflicting

interests and viewpoints.

Chapter 10

Advocating for Constituents

The political role of the board

Board members, staff, constituents, even levels of government, all have an
interest in shaping the direction of the organization. The board will hear a
wide variety of ideas, opinions and suggestions on issues from many
sources, and they may be expressed passionately. The board should be
viewed as a repository for these wide-ranging and often contradictory view-
points. In the end, the board must take a position on each issue under
debate, and make decisions and give direction. And while various board
members may represent and express these viewpoints, the board itself can
only speak with one voice.

The board must filter, interpret, and make sense of the information and
input it receives. To be on a board means that you cannot keep everybody
happy all of the time. This is difficult for board members who would pre-
fer to accommodate and satisfy everybody. People who agree with the
board’s decisions will feel supported. Those who do not may feel upset and

angry.

Leadership occurs in an atmosphere of conflict, meaning disagreement.
Without disagreement there is no need for the board. One of the key tasks
of the board is to make decisions based upon an input of conflicting inter-
ests and viewpoints. It is natural and normal for people to disagree. The
board must work to sort out the disagreement and make decisions that
enable the organization to move forward.

Boards by their very nature are political entities, and their members are the
organization’s official politicians. Politics starts with the board. Your fellow
board members will want to influence your thinking and decision-making
towards their areas of interest. Knowing that the board must take a position
on issues, and that it can only support one position, they will want you to
support their point of view.

You have two choices. Either support the ideas and positions suggested by
others, or propose your own, and strive to influence their thinking to your
ideas. This very process of influencing others is politicking. The most suc-
cessful politicians are those who can solicit the support of others to their
positions.



Staff members concerned for their jobs, whether part of a union or simply
as individuals, will want to influence board decisions that give requested
staff support and which provide additional funding for programs and serv-
ices. Constituents who demand new programs and services, or who are con-
cerned with the possibility of losing existing programs, will similarly want
to influence the board’s decisions.

These are examples of influences on board members, and they are very
much part of the politics of your organization. You will be lobbied, direct-
ly or indirectly, to give support to various groups, individuals and interests.
In responding to pressures, always keep your organization’s mission and
vision front and centre, and make decisions that support the future your
board is attempting to create.

Who do you represent as a board member?

It is not uncommon for a board to appoint one of its members as its repre-
sentative to yet another non-profit board. For example, a band council may
appoint one of its members as its representative to the band’s school board.
The member then sits as a voting member of the school board.

This immediately raises the issue of who the member is representing when
the school board meets. When he speaks on a school board issue, is he
speaking as a school board member, or as a member of the band’s council?
If the school board and band council have differing priorities or see issues
differently, it creates problems for the member trying to simultaneously rep-
resent both groups.

One strategy for dealing with this situation is to imagine that the board
member is wearing a “hat” when he speaks on a matter. He may clarify that,
as a board member, he wears two hats. Imagine him wearing one hat when
he is speaking as a council member, and a different coloured hat when he is
speaking as a school board member. At school board meetings, he is a
school board member, and should speak and vote on matters in the inter-
ests of the school board’s constituents.

It is important that a member in this situation be allowed to speak from dif-
ferent perspectives. The member should clarify which “hat” he is wearing as
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he makes his comments, particularly if his comments appear to be contra-
dictory.

The political role of the executive director

Politics is the realm of the board, not of the executive director. The wise
administrator understands that she works in a very political environment,
and strives to remain apolitical. She accepts that politics shapes the deci-
sions and direction of the board and that she will be lobbied, directly or
indirectly, because of her perceived influence with the board. She provides
advice and input as appropriate, and may, through artful presentation of
information, influence the board’s decisions, but she pulls back from
becoming embroiled in the board’s politics.

Be sensitive to your expectations of the executive director as you express
your thoughts and ideas. The executive director cannot support each indi-
vidual board member’s point of view on an issue, nor should she. The exec-
utive director does not work for you individually, or for any other member
of the board. She works for the board as a unit. The executive director must
support the decisions and direction as given by the board at a properly con-
stituted meeting.

It is normal for board members, individually or in small groups, to want to
influence the executive director to their point of view on an issue. For exam-
ple, three members on a nine-person health board may feel strongly that a
new service be provided. If they lobby the executive director for support to
their position, against the wishes of the other board members, they place
the administrator in a difficult position.

If the executive director is seen to be accommodating the interests of cer-
tain board members, this action may alienate the remaining board mem-
bers. The executive director has a point of view and may feel strongly about
an issue, but she must be careful about expressing it. When it’s seen to influ-
ence the board’s vote, some board members may feel that the administrator
is stepping into the domain of governance, the board’s responsibility. This
is dangerous territory for an executive director.
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Summary

Politics is the process of influencing decisions. The board operates in a
political atmosphere. To be a member of a board is to be a politician.
Understand and accept that, as a board member, you will be lobbied as oth-
ers attempt to influence your decisions.

Politically, your accountability is to your constituents. Serve their interests
well.
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@ The Right Reflective Questions
Advocating for constituents

1. Is the board’s attention primarily focused to the needs of con-
stituents?

2. Do the board’s constituents perceive the board as their advocate?
As a strong advocate?

- /

Q Indicators of Board Effectiveness

1. The board is the primary advocate for the organization’s con-
stituents.

% Effectiveness Exercise

Request that the board consider a survey of its constituents to deter-
mine their level of satisfaction with the board’s advocacy on their
behalf. When was the last time this was done? If it has not been
done previously, why not?
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Communication is a two-way process

Effective boards build a commitment to their organization’s mission and
vision through a strong, two-way communications program.
Communications is not just the transmission of information to others. It is
also the process of listening and receiving input, information and feedback
from others. It is not only about how the board communicates with its var-
ious publics but also, as importantly, how its publics are able to communi-
cate with the board.

A communications problem for board members is assuming that a message
g g
sent is a message understood. Because the board, or the executive director,
has said, written or published information, it is incorrect to assume that its
message has been “heard” — that is, received and understood by the intend-
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ed audience. Boards must develop multiple communications strategies to
expose people to ideas many times and in many different ways before they
can assume their messages are being heard and understood, and it should
only make this assumption if it has feedback mechanisms as a communica-
tions check.

Who is the spokesperson for the board?

Who is to be the board’s spokesperson is a decision for the board. The board
chairperson is often designated responsibility for this task. In the absence of
any direction from the board, the board chairperson may assume this role.

Board members who choose to speak to the media or others about board or
organizational matters should make it clear that they are speaking as an
individual board member, and not as a representative of the board. Board
members are free to express their individual opinions but, unless they have
been authorized by the board to speak on the board’s behalf, they should

not leave the impression that their comments represent a position of the

board.

The executive director does not speak for the board. The executive director
may be a spokesperson for the organization and often does, with board
approval, speak on matters affecting the system’s operation.

Communications among board members

Communications among board members may become a board issue, par-
ticularly if information is not shared equally among board members. At the
board table, each board member receives the same information and hears
directly the comments made during the board’s meetings. Away from the
board table, communications and interactions among board member is
more informal. Cliques and alliances form, and members may share and
discuss information individually and in small groups.

Between meetings, the board should ensure that any communication from
the board chairperson or executive director is sent simultaneously to all
board members. Problems and misunderstandings will occur when one or
more board members are left out of the information loop, or when they do
not receive information at the same time as their colleagues.



Regardless of the geographic location of board members, regular updates
can quickly be transmitted through faxes or group e-mails. For those with-
out this technology, information can be packaged and mailed.

Communications with the executive director

Technically, the board’s communications and directions to the executive
director occur at board meetings. Between board meetings, it is expected
that the executive director will attend to the decisions and direction of the
board, and to the daily management of the organization.

However, it is unrealistic to expect that communication with the executive
director will occur only at board meetings. Board members generally desire
some additional communications with their administrator. In smaller com-
munities, this contact between board members and the executive director
occurs naturally, often daily, through informal contact and discussion as
they go about their everyday business.

There are advantages and disadvantages to having board members meet or
directly contact the executive director between board meetings. Some
boards, those with harmonious relationships among board members, may
encourage such contact through personal telephone calls, coffee, breakfast
or lunch meetings, or through informal meetings at the executive director’s
office. This practice will be encouraged by those board members who pre-
fer that their time not be wasted at board meetings discussing matters that
are only of interest to an individual, and not to the rest of the board. Those
who do not require detailed explanations may prefer that others with a
greater need for detailed information meet separately with the executive
director to have their specific questions answered at other than a board
meeting,.

On boards where relationships are more fragile, such informal contact and
communication can cause problems. Those who meet regularly with the
executive director may be seen as the administrator’s “favourites” and
resentment may occur if it is seen that some board members are receiving
more information than others.

It is not unusual for cliques to form among board members, cliques that
represent differing viewpoints, personalities, or political philosophies.
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When one or more board members from a clique contacts the executive
director for information or advice, or to strongly suggest a course of action,
this places the executive director in a difficult position. If she meets with
them, provides them with information, or discusses matters with them, she
may be perceived by other board members as favouring that clique of board
members.

Board members who are assertive and ask a lot of questions may be able to
draw significant information from the executive director at these informal
meetings, and information that the executive director might not normally
share may end up in an information loop that was not intended.

When board members contact and discuss matters individually with the
executive director, expect that confusion, misunderstandings, and miscom-
munications may occur. The executive director cannot ensure that all board
members will receive exactly the same information from the discussion in
these meetings. She certainly cannot control how her comments will be
interpreted. What responses the executive director gives to questions will
depend on what questions are asked, and how they are asked.

For example, take the situation of board member who arranges to meet
informally with the executive director and, during their conversation, a
recent board issue is discussed. It is very easy for the executive director to
make a comment or inadvertently pass along a piece of information about
something that is not yet known by other board members. Later that day,
the board member runs into one of his fellow board members and it comes
out that the executive director said something important, or that seemed to
be important, that had not been shared with the other directors.

Other board members who later discover that one of them was somehow
privileged enough to have received the comment personally from the exec-
utive director may feel resentful towards the executive director.

Obviously the executive director will be apprehensive about responding to
individual board members’ communications and meeting requests. The
wise executive director works diligently to ensure that, as much as is rea-
sonably possible, all board members get the same information at the same
time.



At a minimum, board members do expect that the chairperson and the
executive director have contact as necessary and appropriate between board
meetings. Where the board chairperson has the confidence and support of
the full board, such communication with the executive director will not be
a problem. Where there is a split board, and the chairperson is associated
with one faction on the board, or where the chairperson does not have the
support of a minority faction on the board, communication between the
chairperson and the executive director may be suspect. Regardless, any com-
munication or direction from the chairperson to the executive director
should be consistent with that given by the board at its meetings.

The board chairperson places the executive director in a difficult position if
he gives direction to the executive director that does not originate from the
board. This can easily occur, especially if the chairperson has been in the
position for some time and becomes used to speaking for the board. If this
is left unchallenged, the chairperson may become very comfortable speak-
ing for the board, especially if no-one challenges his authority to do so.

Where these problems occur, the board may need to meet informally with
the executive director and discuss communications issues. The priority
should be to ensure that information is shared equally, promptly, and in a
manner acceptable to the board.

How should the board and individual board members
communicate with employees

Very carefully!

Board members should approach direct communication with the organiza-
tion’s employees with caution. Significant communication problems can
develop between the board and the executive director when channels of
communication are not followed.

The board speaks as a corporate body and the effective board channels com-
munication to employees through its executive director. The executive
director is the singlemost senior staff person ultimately responsible for the
system’s operation. When this channel of communication is bypassed, the
information flow is disrupted, and confusion, misinformation, and misun-
derstandings can easily develop.
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It is not uncommon to find board members making direct contact with
employees for a variety of reasons. They may have simple questions about
the organization’s operation that do not require the executive director’s time
personally to answer them. It is appropriate to make such inquiries and not
to bother the executive director with every minor question.

Sometimes board members interested in finding out details of the system’s
operation prefer to find this information for themselves, without it being
filtered through another individual, and particularly through the filter of
the executive director. In small organizations, and in small communities,
the board member’s neighbour, work colleague or friend may be an employ-
ee of the organization. Informal conversation in such situations will bring
board members into direct contact with employees.

Be careful that you are not lobbied for information or that you are not per-
suaded to take a point of view or course of action that could undermine the
executive director. Employees who do not get their way, or who do not feel
supported by the executive director, may try to communicate directly with
board members.

Whenever the executive director is left out of the information loop in com-
munications between board members and employees, problems will devel-
op. If employees contact you directly about matters that should more prop-
erly be discussed with the administrator, refer them to the executive direc-
tor. If you do hear them out, be sure to contact the executive director imme-
diately and share the information received.

Communications with constituents

Constituents often contact board members directly. Board members who
are contacted directly by a constituent with a complaint or question should
always listen to the constituent’s concerns. If the matter is a simple request
for information or clarification, the board member may find the commu-
nication easy. However, if the constituent’s comments relate to a complaint
or concern with an employee, the board member should proceed with cau-
tion. Again, listen to the complaint, make sure you understand the concern,
then refer them to the executive director and call the executive director to
alert her that someone will be calling in regard to a matter.



You may wish to call the executive director yourself and pass along the
information, and ask that the executive director handle the situation directly.

Communications with the media

The work of some boards requires little or no contact with the media. On
any board, however, an unexpected situation could arise that attracts the
attention of the media, and a board is wise to be prepared for such an occur-
rence.

If the media determines there is a story, their reporters will be very aggres-
sive in pursuing information. They may directly contact board members,
the executive director, employees, constituents, and community citizens. If
the media can get comments from individual board members that are con-
tradictory, they may develop a story that takes on a life of its own.

If policies or procedures have not been developed to help channel the flow
of communications, confusion and embarrassment may occur.

There are several strategies a board can pursue if the media desires infor-
mation about your organization. First, if the interest is informational, the
executive director may be expected, or authorized, to speak for the organi-
zation. If the matter is political or controversial in nature, the board may
expect the board chairperson, or some other designated spokesperson, to
speak for the board. If the matter is particularly sensitive, the board may
wish to quickly meet, agree on a course of action, and issue its own media
release.

Be cautious in your dealings with the media. Reporters will be selective
about which comments to use in their story, depending on their story slant.
Many a board chairperson, board member, or executive director has given
complete, accurate, and direct information to a media representative, only
to find that one or two of their comments were taken in isolation, and total-
ly out of context, and the story presented in a manner that shocks everyone.
This may cause embarrassment to the board, the executive director, or even
the organization. On controversial matters, a board is wise to issue its own

media release, giving its side of a story, with relevant information and facts
as the board decides.
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Summary

Effective two-way communications should be a goal of any non-profit
board. The board should put as much effort into receiving feedback from
constituents and staff as it does in sending out information through a vari-
ety of channels.

Every effort should be made by the board chairperson and the executive
director to ensure that board members receive information simultaneously
and that none are left out of the information loop.

For substantive matters, communications between the board and staff
should be through the executive director. In smaller communities and
smaller organizations, where relationships are close and daily contact is
expected, it is normal to expect more direct communications between board
members and staff.

Boards can improve their relations with media by developing their own
media releases, and by designating a spokesperson for the board.

The greater the polarization on a board and the greater the board member
conflict, the more difficult it will be to control the channel of communica-
tions.
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The Right Reflective Questions
Communication

1. Does the board use a variety of strategies to communicate infor-
mation to its publics?

2. Does the board seek input and feedback from its constituents?

3. Does the board’s spokesperson communicate effectively as the
voice of the board?

4. Does the board maintain effective communications with the

media?
/

Indicators of Board Effectiveness

1 The board seeks and welcomes input and feedback from its
publics.

2. The board works with the executive director to ensure that infor-
mation is shared equally with all board members.

3. The board maintains an effective relationship with the media.

4. The board channels communications with staff members through
the executive director.

Effectiveness Exercise

Have the board meet to review its communications strategies. Who
are the board’s publics? Is the board satisfied that it is communicat-
ing effectively with each of them? What changes can the board make
to improve its communications?
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Board members and their administrators sometime complain that they have

too many meetings and that board meetings are less productive than they

desire. At times, the life of a board member and its administrator may seem  The life of a board
to be an endless series of meetings. Excessive meetings place demands on ~ member and its

your time, making it difficult for board members to balance their profes-  administrator may seem
sional and personal lives. to be an endless series of
meetings.

Increasing the effectiveness of board and board committee meetings should
be an ongoing priority of the board. By re-examining your board’s current
meeting practices, you may find several strategies that can not only save
valuable time, but also will enable the board to conduct its business in a
more professional, productive manner.

How boards prepare for meetings and conduct their business varies. Boards
of smaller non-profit agencies tend be more informal in their meeting pro-
cedures than their larger counterparts. Regardless, a board must clarify its A board must clarify its

rules of order for board meeting discussion and debate, and create proce-  rules of order for board

dures to resolve disagreement and arguments at the board table. meeting discussion and
debate, and create

Types of board-initiated meetings procedures to resolve
disagreement and

Board members will attend meetings of the board and board committee  arguments at the board
meetings. The board properly conducts its business at, and only at, duly  fase.
constituted board meetings. Board committees assist the board with its

business, but committee meetings are not meetings of the board where

board decisions can be made. What board committees a board establishes,

their purpose, and their membership, is discussed in Chapter 4.
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Board meetings

There is no one, correct way to conduct the business of a board. A board’s
approach to the conduct of its business will vary according to: the training,
background and experience of board members; the influence of the execu-
tive director; past practices, local politics, and reporting requirements, if
any, to a higher authority.

Board meetings are of two types: regular and special. Regular board meet-
ings are held according to a predefined schedule as determined by the
board. The frequency and length of the board’s meetings, and the topics for
discussion, are as determined by the board.

“Special” board meetings are called when an urgent matter requires the
board’s attention prior to a regular board meeting. The discussion at a spe-
cial board meeting should be limited to the topic(s) as stated in the pub-
lished agenda for the meeting.

It is important that boards define the circumstances under which special
meetings can be called and the required notice to board members. For
example, a board might clarify in its meeting bylaw that a special meeting
of the board can be called for a specific stated purpose, but only with 72
hours notice to board members (the notice time will vary). The board might
further clarify that, in emergency situations, the 72 hour notice require-
ment may be waived with the unanimous consent of board members. In
this situation, the board would be free to meet as quickly as board members
could get together, providing of course that all board members had been
notified of the meeting.

Two reasons for special board meetings include:
* financial situations requiring the direct and immediate attention of
the board;
* an incident involving the executive director which affects her ability
to fulfill her responsibilities.

Board committee meetings

The conduct of board committee meetings generally follow many of the
same procedures as for board meetings, but with important differences. A
board committee meeting is not a meeting of the board, even if meets as a



committee of the whole, that is, as a committee consisting of all board
members.

Committee members cannot make motions and the committee cannot
make decisions on behalf of the board. The committee chairperson will
present the committee’s report to the board at a board meeting, and will
present any recommendations of the committee as motions for the board’s
consideration.

For example, after discussion about a specific policy matter, a board policy
committee consisting of all board members may come to agreement on
wording for a board policy. Because board members are participating in a
board committee meeting, they cannot make a decision at this meeting.
They can make a recommendation that, at the next meeting of the board,
the board formally adopt the policy. The recommendation becomes a
motion for consideration at the next board meeting.

Rules of Order

Most commonly, decisions of the board occur through motions made at
properly called board meetings. Only a board member can propose a board
motion and it must be seconded by another board member to be accepted
for board discussion. At the time a motion is made, its wording should be
clarified to ensure there is no misunderstanding among board members
about what is being stated. Some boards require that board members put
their motions in writing, and that the written statement be passed to the
recording secretary to be included in the minutes. Other boards do not
require this action.

The meeting chairperson should allow the board member proposing the
motion to begin and close discussion on the matter, and then give all other
board members the opportunity to comment on the proposal before the
board. When any board member feels the discussion has been sufficient and
it’s time for the board to decide on the matter, a board member will “call
the question.”

The chairperson will announce that the question has been called and ask
which board members are in favour of the motion, and which are against it.
The majority rules unless stated otherwise in the board’s meeting bylaw. If
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a majority of board members votes in favour of the motion it is said to have
“passed”; if a majority vote against it, it is said to have been “defeated”.

Board members who do not wish to vote either for or against the motion,
for whatever reasons, are said to abstain. One reason a board member may
choose to abstain is a perceived personal conflict of interest in the matter
under discussion. In this case the board member, in addition to abstaining
from the vote, may also physically absent himself from the board discussion
on the matter, and ask that his absence from the discussion and his absten-
tion from the vote be recorded in the minutes.

A board member who, at any time during the meeting, feels that proper
meeting procedures are not being followed may call a “point of order”
which requires the board chairperson to listen immediately to the member’s
concern and decide on its validity. If the board member is not satisfied, or
if any other board members feel the chairperson has not made the right
decision on the concern, the member may “challenge the chair”. In this sit-
uation, the board chairperson asks for a vote of the board members to deter-
mine if they support the chair’s decision, or do not support it.

There are many procedural problems that can arise in the conduct of a
meeting. To assist the board with the conduct of its business, many boards
use commonly accepted rules of order for their meetings. Two guidebooks

often used by boards for the conduct of meetings are Robert’s Rules of
Order and Bourinot’s Rules of Order.

The rules of order can become quite technical in their application, and
many board members find it frustrating when their meetings get bogged
down in what they perceive as bureaucratic rules of order. However, having
commonly accepted rules of order ensures fairness in the manner in which
board matters are discussed and decided, and they do help create a business-
like atmosphere to board meetings.

Many boards ask that a condensed version of rules of order be prepared as
a quick reference guide for board members.

Some boards desire more of a consensus approach to their meeting deliber-
ations. Striving for consensus requires a more empathetic approach, critical
listening skills, and a willingness to accommodate the interests of others. A



consensus model is an entirely legitimate approach to the conduct of meet-
ings.

Other First Nations boards are creating meeting practices that reflect their
First Nations traditions. Each board must work to find practices and pro-
cedures that meet their individual needs.

Key elements of effective meetings

A stated meeting purpose

It may seem self-evident to say that every meeting should have a stated pur-
pose. In practice, this is not always the case. Sometimes meetings are held
simply because someone decided it was time to have a meeting. Perhaps a
board committee has not met for a while, and the committee chairperson is
feeling guilty at not having scheduled a meeting. Another reason why meet-
ings are held, regardless of the need for a meeting, is because of the percep-
tion that the schedule requires it.

For example, if a committee decides at the start of a year that it will meet
on the first Monday of each month, committee members may find them-
selves meeting according to the schedule, even if there is no formal business
to conduct. When this happens, instead of the meeting being cancelled, the
chairperson may “create” an agenda to justify the meeting. The meeting
may consist of a series of informational reports that could have been com-
municated in other ways.

Clarifying the purpose of the meeting also clarifies the need for the meet-
ing. If you are unclear about the purpose of a meeting, ask. Do not allow
others to waste your time.

Attendance of key people

Once the purpose of a meeting has been clarified, the next consideration is
“Who should attend, and for what reasons?” People who are not required
at the meeting should not be asked to attend.

It is not uncommon for boards or their executive directors, particularly in
larger organizations, to invite staff members to attend board meetings, in
case their advice or expertise is needed.
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The executive director should determine if key personnel are needed at the
meeting as resource people. Sometimes arrangements can be made to have
staff members readily available, within the building or by telephone. They
may have other things to do, or other work they could be finishing, and
they will appreciate not having to physically attend at the meeting.

A published agenda

In many respects, whoever controls the agenda controls the meeting.
Because the board owns the agenda, the board should create it and control
it, and all board members should have equal opportunity for input into the
agenda.

In preparing the agenda, the meeting’s purpose should first be clarified.
Board meetings should be about board business. Often board meetings are
about the executive director’s and the staff’s business. The board should dis-
cipline itself in the preparation of board agendas to ensure that its meetings
are about board matters and not about staff matters. Understanding the dif-
ference between board and staff matters is a key element to board effective-
ness.

The executive director can be a help or a hindrance in this regard. An exec-
utive director with a proper understanding of governance can suggest what
items are appropriate for the board agenda. Without this understanding,
the executive director may actually contribute to the problem by requesting
that administrative and staff matters be placed on the board meeting agenda.

Without a defined process to determine the content and format for the
agenda, the agenda may be at the pleasure of the board chairperson.
Typically, at a minimum, it is the board chairperson and the executive direc-
tor who meet to prepare the agenda. The executive director can provide up-
to-date information on matters, and can be of great assistance in helping the
board determine what matters should be on the agenda and when.

Finalized agendas, along with background information, briefing papers and
reports, should be distributed in sufficient time for board members to read
and study agenda materials, and to be prepared for the board meeting. For
some boards, a few days notice is sufficient for distribution of these materials.



Others may request a longer notification, perhaps up to a week or two in
advance of the meeting. These are details for the board to define.

A big issue for many boards is “surprise” agenda items; topics that could
have been put on the agenda, but which are withheld until just prior to the
start of a meeting. Whatever the efforts of boards to create a fair agenda set-
ting process, this can create many problems. At the start of the meeting, the
board chairperson will ask for approval of the agenda. This is not the time
to be adding items to the published agenda. Some boards deal with this by
declaring that agendas are finalized as of a specific date and time, and
requiring that a “notice of motion” be given for discussion of new topics at
the next meeting.

Another issue is distribution of agendas. The more open the board, the
more communicative it tends to be with information. Who besides board
members and the executive director should get a copy of the agenda? The
board should be clear in its direction in this regard.

Meeting start and end times

Meetings should start and end at times as designated by the board in its
meeting bylaw.

It is frustrating for board members who arrive on time for board meetings
to find proceedings delayed because one or more members are late.
Delaying the start of a meeting is also inconsiderate to staft and guests who
may have been invited to the meeting.

Occasionally a board member may be unavoidably late and the board may
be prepared to start the meeting a few minutes later than scheduled. This is
understandable. It is not unusual, however, to find one or more members
regularly arriving late for meetings. The board chairperson, and other board
members, may be reluctant to start the meeting without all members pres-
ent. They may feel information has to be repeated (a waste of time), or that
absent board members will not have the benefit of information or board
table discussion when it is time to vote on a matter.

Set the example by being on time for meetings. Request that the board dis-
cuss punctuality if tardiness is an ongoing problem.
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Boards should also agree on their expected end-times for meetings. With a
projected end-time known to everyone in advance of the start of the meet-
ing, the board chairperson can help pace the meeting and help focus dis-
cussion. It also helps board members determine what should be the appro-
priate length for a typical meeting.

Board meetings should not be endurance contests. Meetings that drag on
unnecessarily for hours undermine board effectiveness. Many non-profit
boards meet in the evening because their members have other jobs during
the daytime. People do not think well nor do they contribute their best
thoughts and ideas when they are tired and exhausted. It is a basic consid-
eration that meetings end at a reasonable hour, and not drag on until the
wee hours of the morning.

Frequency of board meetings

Boards that meet only a few times a year can be highly effective; others that
meet weekly can be highly ineffective. Often board members feel guilty if
they are not meeting, and prefer to meet more rather than less often.

Boards that are governance focused, that provide clear direction, and that
put their time and effort into hiring the right executive director, find they
need fewer, not more meetings. If your board regularly meets more than
once a month, analyze the board’s agendas to see if the board’s need to meet
is because it is focused on staff matters.

An effective board chair

A key ingredient for an effective board meeting is an effective chairperson.
The effective board chairperson knows and follows established rules of
order, treats board members and staff fairly and with respect, and allows suf-
ficient discussion of topics to permit good board decisions. He paces the
meeting to ensure that sufficient time is given for board discussion and
debate. He also strives, with the co-operation of board members, to ensure
that meetings end at their designated end times.

The effective chairperson ensures that each board member has the oppor-
tunity to speak on any matter before the board. Where all board members



wish to speak on an agenda topic, a time limit may have to be imposed on
each speaker. Some boards have members who do not or will not comment
at the meeting but then later, after the meeting is over, give their opinions
about what should have happened. This often happens in the parking lot
when two or more board members gather informally to speak their mind
about the meeting’s proceedings. One way for the chairperson to deal with
quiet board members, or those who do not comment on a matter, is to call
on each board member, in turn, to speak on the topic. Directors who
choose not to comment cannot later say that they didn't have the opportu-
nity to share their thoughts on the matter.

Focused discussion

Once the agenda has been adopted by the board at its meeting, board mem-
bers should discipline themselves to ensure that their discussion and debate
is properly focused to agenda topics.

Board members who feel passionately about certain issues may appear to
start off on topic, but often quickly digress and take the discussion to what’s
really on their minds. If this is not caught and corrected by the chairperson,
board members should call a point of order and request that discussion be

brought back on topic.

Separate from the problem of board discussion that wanders off topic is the
issue of board members repeating the discussion. The repetition may be an
individual repeating oneself or it may be a board member basically repeat-
ing what another member has just said. Board members who do this often
start their comments by saying, “ Just as has been mentioned, ....” or, “It’s
already been said but I want to emphasize....”

Striving for consensus

Many boards strive for consensus when making decisions. There are both
advantages and disadvantages to this approach.

On the positive side, striving to reach consensus requires board members to
truly listen to the debate and to try and understand and appreciate contrary
positions contrary to their own. If taking a little longer with discussion pro-
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duces a decision that all board members feel they can support, then the
board should strive for this level of agreement.

However, some critics of the consensus approach claim that arriving at a
decision that all board members feel comfortable with waters down what
might have been the position of the board had the matter originally been
put to a vote.

Board members must understand that the board speaks with only one voice.
There is only one board position on any matter, whether it is arrived at by
consensus, or by majority vote. Obviously, board members will feel better
about a 7-0 vote on a matter than with a 4-3 vote. Regardless, once the deci-
sion is made, it makes no difference to the work of the executive director,
who must respond to the wish of the board, however it arrives at its deci-
sions.

Some people choose to strive for consensus wherever possible, but don’t feel
badly if a consensus position cannot be reached and the board has to decide
a matter by majority vote.

Meeting minutes

There are many formats for recording meeting minutes, and a format that
satisfies one board may not satisfy another.

The purpose of meeting minutes is to record the board’s decisions and its
direction regarding matters before the board. It is not to provide a tran-
scription of the meeting, nor is it to record, or provide a summary of, the
discussion and debate.

The board secretary’s job is to record the board’s decisions and direction in
a format as approved by the board. Unless the board chairperson is clear in
requesting that motions be made prior to discussion on a topic, board
members may speak on a matter at length before any motion is made.
When motions are made, they should be clearly stated and not left to the
secretary to “clean up the wording” for the minutes.

Boards often direct that summaries of board discussion on each agenda
topic and each motion be included in the minutes. Board members find



these useful when they need to refer back to the context of a previous dis-
cussion or decision. This can be unfair to the secretary. Discussion and
debate on matters may be lengthy and intense, and it is difficult to be objec-
tive in preparing these summaries.

It may fall to the board chairperson or executive director to provide these
summaries. Unless the recorder is very objective in recording what was said,
the summaries can be the writer’s version or interpretation, and can be sub-
ject to criticism.

Board minutes should be quickly typed, checked, and circulated to board
members and the executive director. This is necessary to ensure that
required follow-up action occurs, and that the direction of the board is
properly understood.

Agreement on follow-up action

It is frustrating to have put time and energy into discussion and debate at a
meeting, made decisions and agreed on courses of action, only to find that
the direction of the board was not carried out as intended. This occurs
where board direction is vague and unclear, and where the minutes do not
specify who is to do what and by when.

An effective board chairperson will ensure that the motions made and direc-
tions given are clear, and that there is a common understanding among
directors about what action is required, and by when, from the executive
director.

Board members with concerns regarding board meeting follow-up should
ask for a status report from the board chairperson or executive director, as
appropriate.

Dealing with delegations

Boards may encounter situations where constituents or others request to
attend a board meeting and speak to the board. This often occurs when the
board makes, or is contemplating making, a decision that is perceived to
negatively affect an individual or group.
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If this possibility exists for your organization, the board should consider
approving a policy specifying the process by which delegations will be heard
at board meetings. The delegation should be asked to clarify its concerns
and questions in writing, and submit them for inclusion in the agenda
package. This is important. The group may not be clear about its concerns
and what action it expects from the board, and requiring the delegation to
put its concerns into writing helps the delegation become clear about what
it is requesting.

The delegation should be asked to designate a leader to speak on behalf of
the group. Because it has other important business to conduct, the board
may specify that the delegation is limited to a specific time period, say ten
minutes. Otherwise, emotions may run high, several people may speak out
at one time making it difficult to understand the proceedings, different and
contradictory comments may be made by delegation members, and their
presentation and comments may stretch on during the meeting for an
unreasonable length of time. Trying to shut down the discussion and cut-
ting them off will only inflame their emotions.



Summary

Non-profit boards generally meet more often than is necessary to fulfil their
governance responsibilities. This most often occurs when boards are focused
more on the work of the executive director and staff than on the governance
role of the board. Boards that meet more than once a month should re-
examine their agenda topics to ensure that they are focused properly to the
governance role of the board.

Board meetings should be conducted in a business-like manner according
to rules of order as approved by the board. Where urgent matters require
prompt board attention, the board may call special meetings. Board mem-
bers should commit to starting and ending meetings at the times designat-
ed in their meeting bylaw.

Each board must define the rules of order for the conduct of its meetings.
These help guide the board through arguments among board members, and
through challenges by board members.
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The Right Reflective Questions
Effective meeting strategies

1. Is proper notification given of the time, date and place of all
board meetings?

2. Has the board approved rules of order for the conduct of its busi-
ness, and are these rules of order understood and practised by
all board members?

3. Are agendas published for all meetings?

4. Do board members have equal opportunity for input into the
agenda?

5. Do agenda topics reflect the board’s focus on its governance
responsibilities?

6. Is meeting discussion and debate focused to the topic under
board consideration?

7. Does the chairperson allow sufficient time for all board members
to participate in board discussion and debate?

8. Are minutes of meetings finalized and distributed within a rea-
sonable period of time following board meetings?

9. Does the board monitor board meeting follow-up to ensure that
its decisions are actioned as intended?

10. Do meetings start and end on time?

11. Has the board defined a process for hearing delegations?

J

Indicators of Board Effectiveness

1. Board meeting, and board committee meeting, agendas are
focused to board business, and toward governance topics.

2. Board meetings are conducted in a businesslike manner, accord-
ing to rules of order as established by the board.

Effectiveness Exercise

Have the board and executive director meet to analyze the board
agendas for the previous six board meetings. Does everyone agree
that the topics relate to the governance role and responsibilities of
the board? Are there management topics that should not have been
included on the meeting agenda?
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Why conduct a board self-evaluation?

If board members expect their employees to undergo an evaluation of their
job performance, and they usually do, it is reasonable to expect that board
members will set the example.

Boards seldom have their effectiveness in governance evaluated. Their
members comment that the board’s evaluation comes at election time when
their constituents either vote them in for another term, or vote them out.
In this respect, boards and their members are often evaluated on the basis
of constituent satisfaction. Their constituents are either satisfied with their
performance, or they are not. Effective board governance is not necessarily
the measure in this process.

Self-assessment should be an integral part of any evaluation process. A
board that is willing to undergo an objective self-analysis of its governance
role and responsibilities passes an important message to its constituents,
and the staff. By demonstrating that it is willing to assess its own effective-
ness, it increases its credibility.

What is evaluated and measured gets done. Viewed positively, the process

of self-evaluation provides valuable feedback that can help improve organi-

zational effectiveness and productivity. An effective board seeks an ongoing  n effective board seeks
evaluation of its performance. It willingly participates in a self-assessment  an ongoing evatuation of
because its members desire to become the best they can be. its performance.
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@ The Right Reflective Questions

Conducting a board self-evaluation

\

1. Does the board have a self-assessment process in place?

2.

Is the board’s self-assessment process directed toward the gov-
ernance role and responsibilities of the board?

)

Q Indicators of Board Effectiveness

1. The board undertakes a self-assessment of its effectiveness.

CONDUCTING A BOARD SELF EVALUATION

Yes

No

. The board provides a comprehensive
orientation for new board members. .............
. The board encourages, supports and

participates in ongoing training in

JOVEIMANCE. .oeeivieieeeiiiieeeesiieeeeannereeeeasneeeeans
. Board members are knowledgeable and

well informed regarding the organization’s

programs and SEerviCes. ..........ccovveveeeerrrniunnn.
. The board encourages and supports
innovation and change. ...........ccccceveeeeeininnnee.
. The board’s written mission statement

clearly defines the organization’s purpose,
and is the foundation for board

decision-making. .........cccveevieieininiiiiiieeeeee
. The board’s written vision statement

clearly describes the desired future

for the organization..............................
. Awritten statement of organizational
values has been approved by the board. .....
. The board annually approves

organizational goals, consistent with
its vision, which are regularly reviewed
and discussed by the board and its

EXECULIVE AIr€CION. . .eve e

.0

-0

.U

.0

.U

.U
.U




Yes

No

9. Additionally, the board sets annual board
goals that list areas for board focus

and improvement. ............cccceeeeieee e,

10.The board’s decisions and direction reflect
a commitment to the organization’s

stated mission, vision and goals. .................

11. The board commits to the concept of the
board as a corporate body. The board

speaks with one voice. ...........ccccceeeeieel.

12.Board members understand that they do
not have any individual powers, and that
they cannot make decisions, or take action

individually, on behalf of the board. ...............

13.The board is proactive, versus reactive,
in its approach to board governance.
14.Board members respect diversity and the

opinions of others. ..............cccc

15.The board subscribes to a board code of
ethics that sets expectations for board

member behaviour and conduct. ...................

16.Board meetings are conducted in a
business-like manner according to

established rules of order. ......ccooovvveviviniriennnn.

17.Agenda topics for board and board
committee meetings relate to governance,

and not administrative iSSUES. ......ccovvevveenneenn.

18.The board receives information
(e.g., agendas, minutes, reports, etc.)

in a timely fashion. ..........ccccoooiiiiiiiiiiiiiiias

19.Each board member is given the
opportunity, and is encouraged, to express
an opinion on any board matter

under conSIderation. .......covveeeveeeeieeerireeeeeennns

20.Disagreement and divergent opinions
of board members are encouraged, and are
perceived as a healthy and necessary

aspect of board discussion. ...........................

0

0

0

0

0

0

0

0

0

0

0
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Yes

No

21.Minutes of board meetings clearly state

board decisions and direction, and are

distributed in a timely fashion. ..............cccccun. []
22.The board expects follow-up to board

decisions, and checks to ensure that such

fOIlOW-UP OCCUIS. ..ooviiiiiiiiiieiecee e []
23.The board is willing to directly face tough

issues and make tough decisions.. ..................
24.The board appoints the executive director

as the organization’s chief executive officer.. ... []
25.The board’s actions demonstrate its trust,

confidence and support for the executive

IrECIOL. e []
26.The board has communicated its expectations

for job performance, in writing, to the

executive direCtor. .......coooevieiieieiiieceeeeeeee s []
27.The board and the executive director meet

regularly to review and discuss progress

towards annually approved organizational

QOAIS. oo []
28.The board and its executive director work

together as a team, and are perceived by staff

and constituents to be effective in their

reSpPective roles. .......ccccvvviiiiiiiiiieeee e []
29. The decision-making authority of the

executive director, clarifying which decisions

can be made by the executive director, and

which decisions are to be made by the board,

is clearly defined and understood. ...................
30.The board includes the executive director in

all board meetings and discussions. . .............. []
31.The board receives detailed and

comprehensive information, reports,

and advice from the executive director,

in a format easily understood by

board members. ... []




Yes

No

32.For substantive issues, the board’s
communication with staff, and the staff’s
communication with the board, is through

the executive director. ........coovvevvieviieinnnenn,

33.Board members do not direct staff activity,
nor do they interfere in staff matters that
are the jurisdiction of the executive director.

34.The board and executive director both

acknowledge staff successes. ..........cceeeunne.

35.The board’s policies are enabling,

NOL TESIIICHIVE. wvviieeeeiee et

36.The board’s policies provide clear direction.
37.The board’'s committees serve governance

and not administrative functions. .................

38.The board has clarified, in writing, the
process and criteria for the development of

the organization’s annual budget. ...............

39.The organization’s budget supports and
is directly linked to predefined,

board-approved goals. .........cccccvvviiiiiiiiinnnnns

40.Board members are knowledgeable about,

and understand, their organization’s budget. ...

41.The board has a process in place for

monitoring budget expenditures. .................

42.The board’s focus is on measurable results,
and not solely on the activities and

efforts of staff. ......oovvvviieiii e,

43.The board supports the ongoing evaluation
of the organization’s programs, services

and Personnel. ...

44.The board has a communications program.
45.The board communicates information to its
publics and constituents through a variety

Of MEthOAS. .o

46.The board seeks input from its constituents
on important matters affecting

the organization. ..............cccccccciii,

il
..... []
g
..... []
..... []

..... []
[]
..... []

..... [

..... []
..... []

..... []

..... [

O O o oo O

]

1]
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Yes No

47.Constituents speak positively about the

board, and the board’s success in

achieving desired results. ...........ccoeeeveeiieiiieinns O
48.The board is perceived as a strong advocate

for its CONSHIUENTS. ......ovveeiiiiieiiiieiceeee e, 1 O
49. The individual contribution of each board

member is welcomed, valued

and appreciated. .........cccoeiieiiini e [ O
50.The board'’s actions reflect its desire to

bring out the best in itself and others. .............. [ O
51.The board conducts a board self-assessment

with the goal of enhancing

board effectiveness. .......ccccccvvviieeiieeiieieiiienn. 1 O

% Effectiveness Exercise

Have board members individually complete the self-assessment
checklist, then arrange for a compilation of responses. Arrange for a
meeting of board members to discuss and debate their individual
responses. How does the board perceive its effectiveness? Where is
there disagreement in perception and why? What follow-up is the
board prepared to undertake to improve its effectiveness? Have this
written up as a board action plan.
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