<
What Kinds of S
Boards Are There?

Non-profit organizations, government agencies and many businesses operate with boards of
directors or trustees. Different terms are often applied to describe or capture the basic work or
role of such boards. They may be accurately used or not. Recognizing that many boards operate
as “hybrids”, here are the main kinds of board roles:

Advisory Board

An advisory board is a body that exists primarily to provide advice counsel or study a situation
and make recommendations for action. Typically advisory board members have no legal
responsibilities, are usually appointed rather than elected and serve at the pleasure of a higher
authority. Advisory boards often can give direction to staff people but are not legally their
employer.

Governing Board

A governing board is a group of people who are ultimately accountable for providing the
leadership and oversight of a legally incorporated organization. The founding members usually
make up the first board of directors. A governing board is usually accountable to, and elected
from, a larger group of members or shareholders. (Also see: Policy (Making) Board, Policy
Governance Board)

Policy (Making) Board

This is probably the term that most boards of directors would use to describe themselves. The
basic notion here is that the board of directors, by setting “policy” direct and control how the
organization operates. Frequently the notion is that the board sets policy and staff members
implement it. A key issue for policy boards is how deep or detailed do they need to get in
specifying how they want the organization to operate? Many boards combine the features of a
policy making board and a management board.

Policy Governance Board

The term Policy Governances ! refers to the specific model of board governance developed by
U.S. author and consultant John Carver.? This model provides a template for governance that
focuses the board’s attention on organizational outcomes (ends) and external relationships
(linkage with members or owners). Board oversight of staff activity is accomplished solely
through the determination and monitoring of “executive limitations” (a specific kind of policy).
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What Kinds of Boards Are There?

A distinguishing feature of a policy governance board is the absence of board committees
(nominating or board recruitment committee excepted).

The term “policy governance”, because it uses the terms “policy” and “governance” is
sometimes used to refer to any board attempting to govern by setting policy. Use of the term
“policy governance” when the more general term “policy board” is the intended meaning, is
likely to result in misunderstanding.

Management Board

The term “management board” may be used to describe a committee charged with overseeing the
day-to-day management of an organization, particularly its financial and human resource
practices. In other words it is a board that is set up to make decisions that effectively give it the
responsibility for overseeing day-to day organizational activities or operations. Management
boards often create committees (personnel, finance, programs) to oversee the day-to-day
management of the organization (also see: Working Board)

Working Board

People use this term when describing boards of directors that are involved in setting policy and
the day-to-day running of their organizations. Another term that could be used is a “hands on”
board. Organizations that do not employ staff could be considered “working boards” too as they
not only provide leadership but often are the “hands and legs” of the organization. The
connotation associated with the term “working board” is that the board’s role is more than a
deliberative or decision-making one.

Note: The terms here focus more on board roles rather than on structure. A hierarchy, particularly where
there is a board-staff relationship, is implied by most of the above except perhaps a working board. A
working board may or may not describe the role of a more “collective” model of organization that is
intended to give prominence to the principle or value of equality.

! The term Policy Governance enjoys the “service mark” (SM) of John Carver, which is akin to a trademark.
Z See John Carver Boards That Make A difference: A New Design for Leadership in Nonprofit and Public
Organizations, Second Edition, San Francisco: Jossey Bass Publishers, 1997.
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Building a Board Members Manual

Building a Board =
Member’s Manual —

A Board Member’s Manual can be an important organizational resource in enabling boards of
directors to be more effective. A manual, such as that suggested here, should be seen as an
educational resource for new members and evidence of the Board’s work for existing board
members. A board manual can also play a role in helping board members stay organized. The
format of manual should reflect the kind of “disciplined” thinking the board wants to practice in
terms of where responsibility for particular issues and policy decisions belong. A board manual
can be a “policy manual” which keeps all the policies in one place or it can serve a broader
function as is suggested by the model below.

A Board Member’s Manual should be the property of the organization, loaned to and kept up-to-
date by each board member. Most organizations cannot afford to produce new manuals each time
someone steps down from the board. When someone leaves the board it should be turned over to
new board members.

The production of a Board Member’s Manual should be thought of as a “work in progress”. One
can start with as little as binder, a set of tabs and the pile of papers most board members already
have. Constructing the manual is a job for the board supported by staff, not the other way around.
It is the Board’s responsibility — they need to “own it”. The Board Secretary can play a key role
in starting construction of the manual. He/she is normally the person with the responsibility for
producing minutes, distributing reports and ensuring that the organization’s legal documents are
up-to-date.

As a dynamic resource, a Board Member’s Manual is best if it is contained in a three-ring loose-
leaf binder. A binder with a 1 1/2 spine and tabbed dividers will provide lots of room for key
documents. Any office supplies store can supply sets of tabbed dividers you can customize
yourself as well as binders with plastic slipcovers into which you can insert a cover page and
spine.

The following is a suggested structure for how a board member’s manual with eight sections
might be organized.
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Building a Board Members Manual

Section One: Organizational Introduction

It may be useful for the first section of the manual to contain some quick but important reference
material:

* an organizational profile
» alist of board members with contact information
» an annual planning calendar

An organizational profile is a one or two-page outline which includes your mission statement or
statement of purpose, a values statement (if you have one), a description of the work you do, to
whom you are accountable, your organization’s origin or history. It should also include the
organization’s telephone number, fax number, street, e-mail, web site addresses and charitable
tax number. Such a profile is an introduction to the organization for new board members, and
provides the language for board members to talk about it in the community. The profile may
already exist in the form of a brochure.

It may also useful for board members to have in this first section some basic financial
information, perhaps a couple of pie charts highlighting where the funds come from and where
they go.

This first section is also a good place for a current list of the Board members including
telephone and fax numbers and e-mail addresses. The name of, and contact information for, the
Executive Director should also be here.

One might want to include here a board planning calendar, a “fill in the squares”, 4-6 months
to a page model which will allow space to indicate board meeting dates, Annual General Meeting
and other key board work activities.

Section Two: Governing Policies

Knowing where to look and understanding the governing policies of the organization is critical
for all board members. They reveal the real work of the Board. Therefore a section for board-
level policies is essential. This should include:

» vision, mission and values statements, objectives
* incorporation by-laws (sometimes called a “constitution’)
* governing policies.

The by-laws or other legal incorporation documents (e.g. Memorandum of Association) should
be this section. They are part of an organization’s governing policies. These typically contain
important information about the membership, the composition of the Board, roles and
responsibilities and meeting notices. These “by-laws” constitute some of the “Governance
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Building a Board Members Manual

Process” policies advocated under the Policy Governance Model. You may want to keep the by-
laws as a separate document within this section.

Other governing policies will be those developed and approved by the board, some having been
extracted from the minutes of meetings and placed here. Typically they include global “board
level” policies on personnel and financial management practices, client safety, confidentiality,
conflict of interest, and external communications. There may even be some draft policies in this
section, policies the board is working on but has not finally approved.

If your Board follows the Policy Governance Model, these policies will fit into four categories,
Ends, Governance Processes, the Board-Staff Relationship and Executive Limitations. If you use
a more hybrid governance model, you will want to consider somewhat different categories of
policies such as: Mission, Objectives and Values, Board Discipline and Good Meeting Practices,
Committee Rules, Board-Staff Relations, Financial Practices, Personnel Practices and Client-
Consumer Relations.

Governing policies are less an every-growing category than they are a dynamic one as they are
regularly reviewed and revised based on the board’s experience and level of comfort delegating
responsibility to staff.

Section Three: Minutes of Board Meetings

You will want to include, as a separate section, a place for the minutes of Board meetings. As
long as board members only keep current year’s minutes here, it is useful as a means of everyone
staying organized. The minutes of your organization’s most recent Annual General Meeting
(AGM) should also be kept in this section.

It is important that the Board minutes section not be the place one looks for policies passed by
the board. Policies should be extracted from the minutes and put in the policies section of the
manual, the previous section in this model.

Remember that the Board Secretary is responsible for maintaining, separate from the Board
Manual, a Minute Book containing minutes of all Board Meetings. Minute books should go back
years and ideally there will have been one kept since the organization’s inception. The minute
book(s) should be kept in a safe place, ideally in a locked, fire resistance cabinet.

\ Section Four: Financial Reports and Contracts

You will probably want a separate section for financial reports including the regular statements
prepared by the Executive Director or Treasurer and the current board-approved budget. A copy
of your organization’s latest audited year-end statements could also be put here.
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Building a Board Members Manual

Like board meeting minutes financial statements are quickly out-of-date especially if you are
getting year-to date and comparison-to-budget (variance) figures every month.

If the board is actively involved in negotiating, signing, monitoring and reporting in relation to
contracts such as those that frequently exists between the organization and its funders, a copy of
these contracts might be in each person’s manual. If the Board is not involved in any of the
contractual details then it is best to make the contracts accessible to the Board but not part of
each member’s manual.

Section Five: Executive Director and Committee Reports

It is important to keep staff and committee reports separate from Board Minutes and Governance
Policies, especially as they are often prepared for information purposes only. Like meeting
minutes, such reports are quickly out-of-date and this section should be reserved for only the
most current documents.

For most organizations the Executive Director’s Report will be the most important document in
this section. Attached to the Executive Director’s written report may be reports from operational
committees (e.g. personnel finance, programming) provided to the board for background
information.

This is also the section for where one would put copies of any Committee Reports (or
committee minutes) provided to the board for information and/or action. If you are following a
Policy Governance Model this section would only include reports from “governance committees”
such as the executive committee, recruitment or nominations committee, audit committee, policy
committee or fund-raising committee.

Section Six: Operational or Administrative Policies

Whether or not your Board plays a role in crafting and/or approving policies which deal with
operational or day-to-day administrative matters, a separate section for these may be useful. This
should include personnel policies, financial management procedures, customer relations policies
and other organizational practices and standards communicated to staff.

If you are following the Policy Governance Model, then such a section is very useful in
reinforcing the difference between governing policies and everything else. In addition, board
members may serve on committees and need a place to keep the records of this work separate
from the work of the board as a whole.
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Building a Board Members Manual

Section Seven: Board Education

A section on board education is highly recommended. This could contain information; some of it
from outside sources, on how to run effective meetings, board member role descriptions as well
as information about your “industry” and the community you serve. This might include
newspaper clippings on current issues, statistics on trends, important government policies, related
national and international bodies, etc.

Section Eight: Notices, Brochures, Misc

Most non-profit organizations publish newsletters, program announcements, issue press releases
and produce flyers. It may be useful for board members to have copies of this material in one
place.

Some other Board Member’s Manual suggestions:

* Be sure that the board, staff and committees date all documents especially policies.

» Three holes punch everything before it gets distributed to board members.

* Encourage board members to arrive at meetings with their manual in hand.

* Include some blank, lined pages for board member’s own notes and reminders

* Include a question on member’s use of their manual in your board self-evaluation. (e.g.
“Have you kept your manual up-to-date?”)
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Sample Policy

Policy Type: Governance Process

Position: Board Member

Time commitment: Five hours month (meetings, preparation, consultation)

Term: Three years, appointed or elected annually at the Annual General
Meeting

Accountability

The Board of Directors are collectively accountable to the community, funders and other
stakeholders. They are accountable for the Association’s performance in relation to its mission
and strategic objectives and for the effective stewardship of financial and human resources.

Authority

Individual board members have no authority to approve actions by the Association, to direct
staff, or to speak on behalf for the Association, unless given such authority by the board.

Responsibility

Board members are responsible for acting in the best long-term interests of the organization and
its community and will bring to the task of informed decision-making, a broad knowledge and an
inclusive perspective.!

General Duties
Every member of the Board of Directors is expected to do the following:

e Prepare for and attend board meetings

e Work as a team member and support board decisions

« Participate in the review of the Association’s mission and objectives and the development of
a strategic plan

= Monitor the performance of the organization in relation to objectives and core values

e Approve the budget and monitor financial performance in relation to it

e Abide by the by-laws, code of conduct and other polices that apply to the board

e Establish, review and monitor polices that guide core operational practices (eg. financial
management, human resource management)

e Participate in hiring and releasing the Executive Director
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Sample Policy: Board Member’s Job Description

e Participate in the evaluation of the Executive Director

e Participate in the recruitment of new board members

e Participate in the evaluation of the board itself

* Participate in committee work?

e Attend and participate in the Annual General Meeting

e Keep informed about community issues relevant to the mission and objectives of the
Association

Quialifications

The following are considered key job qualifications:

e Knowledge of the community

e Commitment to organization’s mission and strategic directions
e A commitment of time

» Openness to learning

Evaluation

The performance of directors is evaluated annually in the context of the evaluation of the board
and is based on the carrying out of duties and responsibilities as outlined above.

Removal of a Board Member

A director may be removed from the board, by majority vote, if absent from three meetings
without reasonable cause.

<Approval date>
<Review date>

! This job description may address the special responsibilities, if any, of board members who are elected or
appointed to represent a particular organization or community.

2 Boards would be wise to be realistic about committee work as this can be a major contributor to board member
“burn-out” and can pose an obstacle in trying to recruit new board members
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Officers’ Responsibilities

The Board will maintain the number of Officers required by the society’s by-laws' and will restrict their
respongbilities to the following:

The Chair per son isrespongble for insuring good board practices including the effectiveness of
meetings and adherence to by-laws and other board rules. The chairperson will ensure that board
members are aware of their duties and will set these out as required in policies that are directed to the
work of the board itself. In the event that the chairperson must be absent from a board meeting,
temporary chairing duties may be assumed by the Vice-Chairperson or rotated to other board
members.

The Chairperson is not the chief executive officer of the Assodiatior? and has no authority over staff
unless such authority is explicitly delegated to himv/her by the Board.

The Secretary will be responsible for documenting the work of the board. Thisincludes the recording
of minutes or notes of meetings, the recording of board policies, maintaining alist of current board
members, issuing notices of meetings, board correspondence and the submission of legal documents.
The secretary is dso responsible for the updating and storage of the Association’s Minute Book.

The Treasurer isrespongble for ensuring that the Board understands the financid affairs and resources
of the organization. The treasurer’ s role should not add to or reduce the accountability of the Executive
Director for the financid management of the organization including its adherence to budget.

Should the officers of the Board be congtituted as an Executive Committee, their role, unless
otherwise stated by the Board, shdl be to ensure the effectiveness of the Board as awhole. The
Executive Committee is accountable to the Board. It will not direct staff or otherwise manage the
society unless specifically authorized by the Board to do so. The Executive Director will be an ex-officio
member of the Executive Committee.

! Officerstypicaly indude vice-chair, past-chair or other positions.
2 Unlike business or corporate organizations, voluntary and non-profit associations should, to avoid
confusion, refrain from using thetitle “presdent” to refer to the Chair of the Board, which isavolunteer

position.
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Sample Policy

Policy Type: Governance Process

Policy Name: Board Chair Job Description

Position: Board Chairperson
Time Commitment: Ten hours month (meetings, consultation, special events)
Term:

Accountability

The chairperson is accountable to the board of directors of the Association for his/her
performance

Authority

The chairperson has no formal authority to direct the board or the affairs of the Association,
unless otherwise authorized.

The chair may not, on behalf of the Association, enter into contracts without the knowledge and
approval of the board and/or the Executive Committee of the board, and the Executive Director

Responsibility

The chair is, first and foremost, responsible for the effective functioning of the board in its role
of governing the Association. All other duties are secondary.

Primary Duties:
In addition to the duties of every board member, the chair is responsible for:

e Overseeing the preparation of the board’s meeting agenda with input from the Executive
Director.

e Chairing all meetings of the Board of Directors

* Reviewing meeting minutes

= Enforcing rules as they apply to the board and its individual members

= Disciplining members of the board
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Sample Policy: Board Chair Job Description

e Ensuring there is a process to evaluate the effectiveness of the Board

e Ensuring that there is process to evaluate the performance of the Executive Director
e Serving as spokesperson, together with the Executive Director, for the Association
e Ensuring full and timely communication with members of the board

e Ensuring the effectiveness of Board Committees

= Preparing for and chairing the Annual General Meeting (AGM)

e The preparation of an annual report from the Board for presentation at the AGM

e Co-signing contracts on behalf of the Association

Secondary duties
The chair may, with greater regularity than other members of the board:

e Prepare recommendations for board consideration

e Prepare recommendations to the members for changes to by-laws
e Be available to the executive director for consultation purposes

e Represent the Association at community meetings and events

Other duties

Recognizing that the chair’s role is a voluntary one, the board may authorize the chair to take on
additional duties only if they do not interfere with any of the above.

Ex-Officio Status

To ensure effective communication, the chair will be an ex-officio member of all board
committees and may attend their meetings when needed.

Quialifications

The chair must have:
» Knowledge of meeting procedures including rules of order
» Knowledge of the by-laws of the Association
e Sufficient time to devote to his/her primary duties

Evaluation

The effectiveness of the chair shall be evaluated as part of the evaluation of the Board itself.
Removal of Chair

Unless otherwise indicated in the By-Laws, the chair may be removed by a special resolution for
which advance notification has been given to all board members, duly moved and seconded, and

passed by a majority of directors present at a regular or special meeting of the Board.

<Policy approval date>
<Policy review date>
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SAMPLE POLICY

Policy Type: Board Processes

Policy Name: Board Secretary Job Description

Position: Board Secretary

Time Commitment:  Ten hours month (board meetings, secretarial duties as described below)

Term:

The Board Secretary is to be appointed in a manner consistent with the By-Laws. The Secretary
is an Executive Officer of the Association. He/she is accountable to the Board of Directors and
has no authority to act beyond that required to fulfill the duties outlined below.

The Secretary will work closely with the Chair of the Board in the planning of Board of Directors
and Association meetings. The Secretary of the Board shall be responsible for ensuring™:

= The creation and timely distribution of agenda for Board of Directors and Association
membership meetings (e.g. annual general meeting)

e The accurate recording and distribution of the minutes of Board of Directors meetings.
Note: Where a staff member or other volunteer serves as Recording Secretary, the Board
Secretary will be responsible for ensuring that the format and level of detail of the
minutes recorded reflects the wishes of the board

 The updating, maintaining and safe storage of the Association’s Minute Book? and other
legal documents®

e That the Association’s incorporation and charitable registration status is maintained
through the annual filing of required reports and information

 That the Board’s Policy Manual contains all Board directives® and that such policies are
systematically subject to board review

 The maintenance of an up-to-date list of members of the Association
 That external correspondence® to, and requests made of, the Board of Directors, or
relevant to the governance of the Association, is reported and responded to in a timely

manner

e The accurate recording and distribution of the minutes of the Association’s Annual
General Meeting. In the event of a change of Secretary at an AGM, the incoming

© 2005 Non-Profit Sector Leadership Program, Dalhousie University Page 1
May be freely used and adapted by voluntary organizations for their own purposes.



SAMPLE POLICY

secretary will assume the responsibilities of the office at the first Directors’ meeting
following his/her election or appointment.

<Approval Date>

! The key term here is “responsible for ensuring” which may be different than ‘doing”.

2 The Minute Book (often a 3-ring binder) ought to contain paper copies of the minutes of all meetings since the
Association’s inception. Older organizations should have a number of them. The safe storage of the minute book has
to do with protecting this important record from loss (fire or computer failure) not keeping them hidden. Minutes
should be available for inspection by any member of the Association. The Secretary may wish maintain two minute
books, one for safe storage and another, perhaps just containing minutes of the previous year that is readily
accessible to anyone who is interested, including members of staff. Board minutes need not report staff salary
fiqures, instead these should be formally specified in employment contracts and letters of appointment that are
maintained as confidential personnel records.

® This would include incorporation documents, by-laws, insurance policies and important contracts.

* Board policies are directives to the Executive Director on how the organization should operate and, beyond those in
the Association’s by laws, to the Board itself in terms of its own practices. This job description is such a policy.

® Not all non-profit organizations have formal membership. Those who do, especially ones that require the payment
of an annual membership fee, generally have processes in place for membership renewal and regular membership
communication.

® The boards of totally volunteer-run associations may want to review all correspondence. The board of an
association with staff typically does not need to do so. Boards should discuss what correspondence it wants to review
and responded to so that its valuable time is not unduly taken up with matters that could, in a more timely and
effective manner, be dealt with by staff.
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Conflict of Interest Policy |

Definition

Members of the Board of Directors and staff are expected to reved any persond, family or
businessinterests that they have, thet, by cregting a divided loydty, could influence their
judgment and hence the wisdom of decisons. A conflict of interest exist wherever an individua
could benefit, dis-proportionaly from others, directly or indirectly, from access to information or
from a decisgon over which they might have influence, or, where someone might reasonably
perceive there to be such a benefit and influence.

Examples of possible conflict of interest Stuations with regpect to our Association include:

a board member has a persona or business relationship with the Association as a supplier of
goods or services or asalandlord or tenant

adaff member has apersond or financia relationship with aclient of the Association
outside of the workplace

The Association is employing someone who is directly related to a board member or other
daff member

Conflict of interests (real and perceived) are unavoidable and should not prevent an individua
from serving as adirector or staff member unless the extent of the interest is so significant that
the potentid for divided loyalty is present in alarge number of Stuations.

Procedurefor Handling A Conflict of Interest

1. Membersof the Board and staff have a duty to disclose any persond, family, or busness
interests that may, in the eyes of another person, influence their judgment.

2. The Board as awhole has a duty to disclose specific conflicts of interests to Association
members, saff and externa stakeholders where that interest may, in their judgement, affect
the reputation or credibility of the organization, and to disclose the Board' s procedure for
operating in the presence of such conflicts.

3. Board members and staff have a duty to exempt themsalves from participating in any
discussion and voting on matters where they have, or may be perceived as having, a conflict
of interest. Such exemptions should be recorded in minutes of meetings if normaly kept

4. Any business rdaionship between an individud (or a company where the individua isan
owner or in apostion of authority) and the Association, outside of their rdationship asa
Board or staff member must be formaized in writing and approved by the Board.
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Policy Type: Governance Process

Policy Title: Board Member’s Code of
Conduct

The Board is committed to effective decision-making and, once a decision has been made,
gpeaking with one voice. Towards this end board members will:

Keep member and community interestsin mind when expressing aview point
Endeavour to speak from one’ s knowledge and experience

Express onesdf at board meetings (even if one's view differs from that of other board
members) and encourage and make it comfortable for othersto do so

Refrain from “politicking” outsde of board meetings

On important issues, encourage consensus decisons as well as ones that seek collaborative
rather than compromise solutions.

Support mgority decisons even if one sview isaminority one

Not disclose or discuss differences of opinion on the board outside of board meetings,
especidly with gaff, volunteers or clients. For this reason information on who votes for and
againg any particular motion will not be recorded in meeting minutes.

Respect the confidentidity of information on sengtive issues epecidly in personnd matters
Refrain from speaking for the organization unless authorized to do so

Disclose on€ s involvement with other organizations, businesses or individuas where such a
relationship might be viewed as a conflict of interest (see Conflict of Interest Policy)

Refrain from giving direction, as an individua board member, to the executive director or
any member of saff

Not go behind the Executive Director’ s back to seek informeation on organizationa practices
for the purposes of evauating saff performance (see Policy on Evauation of the Executive
Director)

< date approved>
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Core Governing Policies!?

Thisisalig of the five core policy areas and policy sub-headings that ought to be addressed by the
board of directors of voluntary or non-profit incorporated organizations.

| Vision, Mission, Objectives and Values’

a) Vidon gatement
b) Misson of the organization
c) Objectives, priorities or key results areas’®
d) Organizaiona vaues
e) Evduation and externd accountability
Il: By-Laws®
a) Membership (including admission and expulsion criteria)
b) Generd, speciad and regular meetings (induding meeting quorum)
c) Election and/or gppointment and remova of directors
d) Sdection and role of officers
€) Preparation, custody and ingpection of the minutes and records of the association
f) Audit of accounts
g Execution of contracts
h) Manner of making, atering and rescinding by-laws’

[11: Governance Processes (policies which apply to board practices)

a)
b)

c)

Decision-making (consensus, mgority rule, etc)
Board members role and responsibilities (board job description)
Officersrole and responsgibilities (elaboration of 11 (d))
Board meeting practices

Role of governing committees

Board membership, recruitment and evauation

Term of board members

Board discipline (one voice, atendance at meetings)
Board representation role

Panning cyce

Conflict of interest

Board effectiveness evauation

|V: Board-Staff Relationship®

a)
b)
c)
d)

Delegation to Executive Director (ED) or CEO
Roleof ED or CEO

Monitoring of ED/CEO performance
Evduating ED/CEO
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€) Role and authority of operational committees

V: Core Operational Practices’
a) Customer and client service practices
b) Personnel and volunteer management practices
©) Client, staff/volunteer safety and security?
d) Fnancid management practices’
€) Protection of assets
f) Communications (staff to board)

! Thislist isavariation of the “Policy Registry” developed by John Carver for boards of directors using the Policy
Governance model. It can be used as atemplate for apolicy manual by boards who follow this model closely as well
as by boards adopting a modified policy governance approach.

% The purpose and objectives of the organization are often described in very general termsin the Memorandum of
Association required under the Societies Act of Nova Scotia. Such descriptions are suitable for incorporation but
often are not adequate as statements which will help guide decision making.

% Boards will want to consider adopting policy statements which identify the specific goals or outcomes of the
organization which will help focus work in the short or medium term (2 to 5 years).

*Thislist of By-Laws covers9 of the 11 itemsrequired by the Societies Act of Nova Scotia. The two others are
“Exercise of Borrowing Powers” and “ Custody and Use of the Seal of the Society”. Items not required by the Act or
items that would benefit from more detailed descriptions should be incorporated in the other policy categories.

® Typically by-laws can only be changed at a general meeting of the membership. Other policies, especially thosein
Categories|ll to V, require aboard decision and therefore can be changed at any time.

® These policies apply to organizations that employ professional staff, particularly an Executive Director or the
equivalent. Policies on role and authority of committees dealing with operational issues, because they perform a staff
function, may also fall into this category, even if board members are involved.

"These policies are directed to the CEO or Executive Director and can be prescriptive (how things should be done) or
limiting (how things should not be done) or a combination of both. Under a Palicy Governance approach these
policieswould of the limiting kind only, that is they would be “ executive limitations” policies.

8 Alternatively, safety and security issues may be incorporated under items (a) and (b) in this category.

° Typically financial control, spending, budgeting and reporting practices are covered under this heading.
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E-mail has been a great boon to many community organizations in facilitating more timely and
more economical communication between board members, and between staff and the board.
Being connected electronically has made it easier to distribute, as attachments to e-mail
messages, minutes of meetings, board meeting agendas and reports. Many enterprising
organizations have set up a password protected section on their web site for board members, as a
location for posting minutes, meeting schedules, board policies and by-laws.

Unfortunately we have also seen voluntary organizations fall victim to the indiscriminate use of
e-mail communication, especially between board and staff. This can result in unnecessary work
for both, or worse, it can add fuel to an existing conflict. Our increasing reliance on e-mail has
blurred the lines between private and official communication. In terms of the board-staff
relationship, these lines are probably in need of greater definition.

We would recommend that organizations discuss and set some guidelines for managing the
volume and content of board-staff e-mail communication. Some of the following
recommendations may be appropriate or at least useful for stimulating a useful conversation
about this issue.

1. Executive directors should communicate with all board members, not a subset or
committee, unless it has been decided otherwise.

Executive director communication with the board on substantive matters* should be with all
board members, not selected members, and not with the chair alone. This approach is consistent
with the idea that the executive director reports to the whole board not the chair and not through
the chair. If regular executive director-chair communication is to be the norm, its frequency and
content ought to be considered by the board since this relationship can get in the way of the chair
fulfilling his/her primary responsibility of ensuring board effectiveness.

If your board operates with committees there may also need to be guidelines for managing
committee and committee-staff e-mail communication. If your board relies on an executive

! Substantive refers to key issues or topics of relevance to the organization. E-mails sent to see when
people are available for a meeting would not be considered substantive.

©2005 Non-Profit Sector Leadership Program, Dalhousie University Page 1



Guidelines for Board-Staff E-Mail Communication

committee, e-mail guidelines for communication to it, and from it, should be discussed. With the
exception of committee recommendations to the whole board, we would recommend that
committee e-mail communication be restricted to committee members only, perhaps with copies
to the executive director and board chair.

2. Board members and executive directors should not forward e-mails received to anyone
without being directed to do so or without the sender’s permission.

We would strongly recommended that as part of a board code of conduct policy, executive
directors and board members agree to refrain from forwarding or blind copying any e-mail
communication either within the organization or from the organization to persons outside. This is
probably the most important rule of all in terms of preventing disagreements from spinning out
of control into a full fledged conflict.

When emotionally-charged e-mail messages begin to fly around an organization it is worth being
reminding ourselves that when feelings are running high on a particular issue usually one should
not compose and send, or respond to e-mail messages. Just as in face-to-face conversations
where feelings tend seep into our communication, e-mails messages hastily and angrily written
can be very damaging.

In our view, an e-mail message must be regarded, first and foremost, as the property of the
sender.

3. Individual Board members should not e-mail other individual board members unless
they e-mail all.

Unless the message is to a whole group, whether it be the whole board or whole committee, we
see no reason why one board member should e-mail another board member about an
organizational issue. It is important to keep conversations out in the open and not contribute to
the creation of “cliques” within the board. To put a positive spin on this, a board should agree
that “in the interest of openness, all e-mail communications be with the whole board”.

4. Executive directors should always indicate in their e-mails to the board, the purpose of
the message. E-mails to the board are typically either for the information of directors
(F.Y.1), or for a decision that has to be made between meetings.

We would recommend to executive directors that that they be clear about the purpose of every
substantive e-mail communication to their board. Is it for information, for soliciting feedback, or,
is it seeking approval for a course of action that needs a board decision (or an executive
committee decision) between board meetings?

Our concrete advice on this is that in all e-mail communications with the board, executive
directors should indicate the purpose of the message in the message’s subject header and that
messages with different purposes be sent separately. In other words, a message to the board
ought to be either “<subject> -FYI" or “<subject> -Decision Required".
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There are good reasons for executive directors to keep volunteer directors informed between
board meetings. The advantage of designating a message as “FY1” is that it does not require
board member response and therefore will not result in a barrage of e-mail replies. Of course
there may be a rare case were someone sees in a “FY1” message an organizational disaster
lurking that the ED had not taken into account, but such communication is what one would want.

Decision required e-mails should be scarce and limited in scope. They should not invite a round
of e-mail discussion. It is the executive director’s job to provide options and communicate the
pros and cons of each. Decision e-mails should be clearly worded to solicit from board members
a "yes" or "no" or give them a choice of option A or B.

5. E-mail should not be used by Executive Directors to solicit board feedback or advice.

Despite its widespread practice, we would argue against e-mails being used by executive
directors for soliciting “feedback” from the board. Many executive directors will disagree. We
think this kind of communication creates uncertainty and confusion. Is board member response
optional? Does the receipt of feedback from some board members or a majority confer board
authority to the decision the executive director needs to make and be held accountable for? It
does not.

Executive directors need to ask themselves in every situation where they need advice, “Who are
the best individuals to consult?” On operational issues they may not be board members. If the
Executive Director needs feedback, and often they do, they should pick up the telephone and call
someone qualified. That person may be a board member but the person's status as a director is
not relevant even though it may be helpful that they know the organizational situation. E-mail
communications or not, executive director and board members should be careful about
developing a consultative relationship outside of the collective governance process.

6. E-mail Distribution of Board Minutes

Beyond the above guidelines, we know of organizations that routinely distribute by e-mail,
“draft” meeting minutes for feedback prior to their final distribution for the next meeting at
which they will be formally approved. This makes for a great deal of unnecessary work by all
involved.

Unless the secretary or meeting note-taker is new and/or there is no established format for the
minutes, our view is that there is no need for board minutes to go through multiple drafts, let
alone versions that are circulated by e-mail. Minutes of board meetings should only get one
review, one chance to the correct the record, and that is the formal approval of the board whose
record it is, at its subsequent meeting.
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Policy Type: Executive Limitations?

Policy Title: Financial Management Practices

Financial Condition

The Executive Director will not undertake actions that will jeopardize the financial strength
of the Association. In particular, the Executive Director will not, without Board approval:

e make unbudgeted expenditures of morethan$ .

» transfer budgeted funds from one major program or expenditure category to another

« fail to submit payroll and other taxes as required by law

» fail to settle payroll and other liabilities in a timely manner

e enter into new banking arrangements

= enter into new contractual arrangements with vendors that involve annual commitments of

more than $ or, are longer than two years.

e enter into contractual relations in which the Association is the vendor that involve
commitments for services of more than $ annually.?

Budgeting

The Executive Director will not jeopardize the fiscal integrity of major programs or the
organization as a whole. In particular, the Executive Director will not, without Board approval:

« allow budgets to be developed which are based on insufficient information to make
reasonably accurate projections of revenues and expenditures

« allow budgets to be presented that are inconsistent with previous presentations

e present budgets that anticipate an operational deficit

Financial Management

The Executive Director will not make decisions that do not reflect the prudent use of financial
resources. In particular, The Executive Director will not, without Board approval:

= Engage in purchasing items costing $ or more where there has not been an assessment
of the quality and price offered by different vendors.

e Allow any one individual complete authority over a financial transaction. (There must be two
signatures on every cheque)

= Purchase or enter into a contract in situations where he/she has a conflict of interest.

© 2005 Non-Profit Sector Leadership Program, Dalhousie University. May be freely adapted and used by
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Sample Board Policy

Financial Management Practices
p.2

Protection of Assets

The Executive Director will not operate without protecting the physical, financial and intellectual
assets of the organization. In particular, The Executive Director will not, without Board
approval.

e Operate without adequate fire, theft and liability insurance in effect
e Operate without the safekeeping of key legal and contractual documents
e Operate without procedures for the backing up and safekeeping of computer records

Date Approved

Note: A policy should reflect the level of detail that the Directors are comfortable specifying as
instructions to the Executive Director or CEO in any area of management practice. This
example of a policy on financial management will be adequate for most organizations with a full
time Executive Director. Such a policy requires the Executive Director to ensure that procedures
are in place which supports these instructions. This policy adds to the requirement, often stated
in by-laws (and therefore a board rather than staff responsibility) to undertake an independent
audit. This does not preclude a statement here that provides some direction to the Executive
Director on his/her role in the audit process.

The above is a sample policy. Adoption of these by a board without discussion and revision is not
recommended.

! Executive Limitations is a policy type for boards using the “Policy Governance Model” as developed by John
Carver. Under a hybrid or more traditional model, the policy type might be “Core Operations” and directions to the
Executive Director would be stated in the positive. Such a policy would stand alongside other sets of operational
policies regarding personnel or HR practices, client service practices and, perhaps, communication and advocacy
practices.

% This item tries to take into account service delivery contracts with government. Such contracts may have their own
documentation in the form of a service agreement, MOU or MOA (Memorandum of Agreement) that the Chair of
the board, on behalf of the organization, ought to sign.

© 2005 Non-Profit Sector Leadership Program, Dalhousie University. May be freely adapted and used by
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A Good Board =
1. The Board of Directors meets at a regular time and date? [] Yes [ No
2. The board operates according to the constitution or by-laws
under which the organization is incorporated? [] Yes [] No
3. All Board members have a copy of the by-laws or constitution
under which the organization is incorporated? [] Yes [] No
4. The Board or its Executive Committee normally plans the
Board’s meeting agenda? [] Yes [ No
5. We normally make it through Board meeting agenda in the
allotted time [] Yes [] No
6. Minutes, committee and staff reports are distributed to directors
at least a few days in advance of board meetings? [] Yes [ No
7. There is a written job description or statement of responsibilities
for members of the Board? [] Yes [] No
8. The Board has approved policies outlining its expectations in
the following areas:
(i) Financial management practices [] Yes [ No
(i) Personnel management practices [] Yes [ No
(iii) Conflict of interest [] Yes [ No
(vi) Fundraising practices [] Yes [ No
(v) Quality of services to users, clients, consumers, or the public [ Yes [ No
(vi) Safety of staff, volunteers, and clients [] Yes [ No
9. There a policy manual containing all existing
organizational policies [] Yes [] No
10. The Board receives regular financial reports and monitors
the performance of the organization in relation to its budget? [] Yes [ No
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Board Self-Evaluation Questionnaire
Guidelines

Board Self-Evaluation Questionnaire

Guidelines on How Best to Use This Tool

- This tool is designed to be used as an annual board evaluation. It seeks to help a board
answer the question: what are we as a board now doing well and what can be do better?

- The tool is designed for organizations large enough to employ staff, those with someone
in an executive director or CEO role. The concept and many of the questions may also be
of value to totally volunteer-run organizations.

- Section D on the Performance of Individual Directors provides an opportunity for
board members to personally reflect on their own performance. This portion of the
questionnaire, once completed, should be retained by each board member, although board
members may feel comfortable sharing their overall rating for this section at the bottom
of the page or what one of the issues identified they most want to improve upon

- This version (Version I1) includes a new but optional section, Section E, that seeks to
provide feedback to the Chair of the board.

« The rating scale at the bottom of each page (“My Overall Rating”) asks that board
members add up the total of the numbers circled on the page. This number is intended as
a rough interpretation of the results of each section. The range of numbers will change
with the number of questions asked and answered in the section.

- We would encourage boards to use this as a source of ideas to inform the development of
their own board self-evaluation tool. Your board can complete this assessment as an
“experiment” and then develop a customized version based this experience.

- Remember that this tool is best used to stimulate reflection and discussion; it is not a
scientific survey instrument that has been tested on a large number of boards and for
which there are average results.

- Boards should consider bringing in an independent person to conduct the evaluation and
compile, summarize and report on the results. This will insure that individual responses
are kept confidential and may result in more honest answers. If you choose to do this then
completed copies of Section D could be passed on for that person to compile.

« Ask that board members complete the questionnaire at home before bringing it to a
meeting. The space for a board member’s name on the front cover is meant for
distributing the questionnaire rather than for collecting it and compiling the results.
Directors may want to hand back only Sections A, B, C and E.
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Guidelines

- Consider evaluating other things such as the effectiveness of committees or board
“follow-through”. Avoid questions that compare individual board member performance;
keep the focus on the whole board.

- If your board relies on an Executive Committee which meets between full board
meetings a separate section might be needed to assess its relationship to the board (to be
answered by everyone), its relationship to the Executive Director and the conduct of
Executive Committee meetings. Questions for such a section could be drawn from the
other sections.

- Section C on the Board’s Relationship with the Executive Director is not intended as
an evaluation of the Executive Director but rather an evaluation of the quality of the
board’ s relationship with the Executive Director as judged both by the board and by the
Executive Director. The items evaluated here should focus on matters that the board can
change about its performance.

- Board evaluation can be done at any time of the year and should be put on the board’s
annual agenda. It may be best not to schedule it at the same time of the year that the
board is conducting an evaluation of the Executive Director or preparing for the AGM.

These guidelines are for Version 11 of this questionnaire. Version | was tested by several
organizations and suggestions for improvements from this exercise have been incorporated here. If
you are adapting this for your own use we would appreciate crediting us as a resource. We would also
welcome receiving your feedback and/or or a copy of your own version.

NPSLP
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Board Self-Evaluation
Questionnaire

"

Questions should be answered by all board members. When completed individually the results of
Sections A, B and C should be compiled, shared and discussed by the whole board to determine an
average group answer to each question and an overall section rating. Section D should be answered
by board members alone but not shared with the group. Sections A, B and C should also be
completed by the Executive Director or CEO. This version also includes Section E, which
provides feedback to the Chair of the Board.

Circle the response that best reflects your opinion. The rating scale for each statement is: Strongly
Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

A. How Well Has the Board Done Its Job?

1. Our organization has a three to five-year strategic plan
or a set of clear long range goals and priorities. 1 2 3 4 5

2. The board’s meeting agenda clearly reflects our
strategic plan or priorities. 1 2 3 4 5

3. The board has insured that the organization also has a
one-year operational or business plan. 1 2 3 4 5

4. The board gives direction to staff on how to achieve the goals
primarily by setting or referring to policies. 1 2 3 4 5

5. The board ensures that the organization’s accomplishments
and challenges are communicated to members and
stakeholders. 1 2 3 4 5

6. The board has ensured that members and stakeholders
have received reports on how our organization has used its
financial and human resources. 1 2 3 4 5

My overall rating (add together the total of the numbers circled):

[ Excellent (28+) 4 Very Good (20-27) [ Good (15-19)

[ Satisfactory (12-18) [ Poor (7-11)
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B. How Well Has the Board Conducted Itself?

Circle the response that best reflects your opinion. The rating scale for each statement is: Strongly
Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. Board members are aware of what is expected of them. 1 2 3 4 5
2. The agenda of board meetings is well planned

so that we are able to get through all necessary board

business. 1 2 3 4 5

3. It seems like most board members come to meetings
prepared. 1 2 3 4 5

4. We receive written reports to the board in
advance of our meetings. 1 2 3 4 5

5. All board members participate in important board

discussions. 1 2 3 4 5
6. We do a good job encouraging and dealing with

different points of view. 1 2 3 4 5
7. We all support the decisions we make. 1 2 3 4 5
8. The board has taken responsibility for recruiting new board

members. 1 2 3 4 5
9. The board has planned and led the orientation process for new

board members. 1 2 3 4 5
10. The board has a plan for director education and further board

development. 1 2 3 4 5
11. Our board meetings are always interesting. 1 2 3 4 5
12. Our board meetings are frequently fun. 1 2 3 4 5

My overall rating:

(3 Excellent (50+) OVery Good (40-49) OGood (30-49)
(3 Satisfactory (20-29) 3 Poor (10-19)
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C. Board’s Relationship with Executive Director

Circle the response that best reflects your opinion. The rating scale for each statement is: Strongly
Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. There is a clear understanding of where the board’s role
ends and the Executive Director’s begins. 1 2 3 4 5

2. There is good two-way communication between the 1 2 3 4 5
board and the Executive Director.

3. The board trusts the judgment of the Executive Director 1 2 3 4 5

4. The Board provides direction to the Executive Director by
setting new policies or clarifying existing ones. 1 2 3 4 5

5. The board has discussed as communicated the kinds of
information and level of detail it requires from the Executive
Director on what is happening in the organization. 1 2 3 4 5

6. The board has developed formal criteria and a process
for evaluating the Executive Director 1 2 3 4 5

7. The board, or a committee of the board, has formally
evaluated the Executive Director within the past 12 months. 1 2 3 4 5

8. The board evaluates the Executive Director primarily on the
accomplishment of the organization’s strategic goals
and priorities and adherence to policy. 1 2 3 4 5

9. The board provides feedback and shows its appreciation
to the Executive Director on a regular basis. 1 2 3 4 5

10. The board ensures that the Executive Director
is able to take advantage of professional development
opportunities. 1 2 3 4 5

11. 1 2 3 4 5

My overall rating:

J Excellent (45+) (O Very Good (39-44) (O Good (29-38)
(3 Satisfactory (20-28) [ Poor (11-19)
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D. Performance of Individual Board Members (Not to be shared)

Circle the response that best reflects your opinion. The rating scale for each statement is: Strongly
Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. | am aware of what is expected of me as a board member. 1 2 3 4 5
2. | have a good record of meeting attendance. 1 2 3 4 5

3. | read the minutes, reports and other materials in advance
of our board meetings. 1 2 3 4 5

4. | am familiar with what is in the organization’s by-laws
and governing policies 1 2 3 4 5

5. | frequently encourage other board members
to express their opinions at board meetings. 1 2 3 4 5

6. |am encouraged by other board members to express

my opinions at board meetings. 1 2 3 4 5
7. lamagood listener at board meetings. 1 2 3 4 5
8. | follow through on things I have said | would do. 1 2 3 4 5
9. I maintain the confidentiality of all board decisions. 1 2 3 4 5

10. When | have a different opinion than the majority,
I raise it. 1 2 3 4 5

11. I support board decisions once they are made even
if 1 do not agree with them. 1 2 3 4 5

12. | promote the work of our organization in the
community whenever | had a chance to do so. 1 2 3 4 5

13. | stay informed about issues relevant to our mission
and bring information to the attention of the board. 1 2 3 4 5

My overall rating:

(3 Excellent (55+) O Very Good (45-54) O Good (32-44)
(J Satisfactory (20-31) (3 Poor (13-19)
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E. Feedback to the Chair of the Board (Optional)

Circle the response that best reflects your opinion. The rating scale for each statement is: Strongly
Disagree (1); Disagree (2); Maybe or Not Sure (3); Agree (4); Strongly Agree (5).

1. The board has discussed the role and responsibilities

of the Chair. 1 2 3 4 5
2. The Chair is well prepared for board meetings. 1 2 3 4 5
3. The Chair helps the board to stick to the agenda. 1 2 3 4 5
4. The Chair ensures that every board member has an

opportunity to be heard. 1 2 3 4 5
5. The Chair is skilled at managing different points of

view. 1 2 3 4 5
6. The Chair can be tough on us as a group when we get

out-of-line. 1 2 3 4 5
7. The Chair knows how to be direct with an individual board

member when their behaviour needs to change. 1 2 3 4 5
8. The Chair helps the board work well together. 1 2 3 4 5
9. The Chair demonstrates good listening skills. 1 2 3 4 5
10. The board supports the Chair. 1 2 3 4 5
11. The Chair is effective in delegating responsibility

amongst board members. 1 2 3 4 5
12. 1 2 3 4 5

My overall rating:

J Excellent (45+) (3 Very Good (35-44) (O Good (25-34)
(3 Satisfactory (20-33) (3 Poor (11-19)
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Sample Board Policy

Policy Type: Core Operations

Policy Title: Human Resource
Management Practices

As the Association is committed to being an exemplary employer, the Executive Director will
ensure that the human resource practices the organization adhere to the principles of fairness and
respect, and that the Association abides by all laws and government regulations. More specifically,
the Executive Director will be accountable® for the development of detailed policies and
procedures that ensure that:

1. Recruitment and hiring practices are open, thorough, fair and based on merit.

2. Ata minimum, the requirements of the Nova Scotia Labour Standards Code, Human Rights
Code, Minimum Wage and Occupational Health and Safety Acts are respected.

3. All employees have job descriptions and that these are regularly reviewed.

4. Personnel records are treated as confidential and that appropriate restrictions are in place
regarding their use and who has access to them.

5. Human resource policies and procedures are provided to all staff.

6. Every staff member is formally evaluated on an annual basis, that the evaluation criteria are in
line with best practices in other organizations, and that they are known by all employees.

7. Employees are recognized for excellent performance.

8. Every employee is entitled to a specified amount of time off with pay in the event of sickness,
a death in their immediate family, medical appointment and unexpected family obligations.

9. There is a formal grievance or conflict resolution procedure in place for staff that involves the
Board as the final arbitrator.

10. The Association will strive for diversity in its employment practices with respect to race,
culture and disability.

11. Staff have professional development opportunities made available to them and that an annual
training plan is prepared and implemented with the resources available.

<date approved>

! The Executive Director’s performance will be evaluated annually, in part, on the implementation of these and other
policies.
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