
BEFORE WE BEGIN

Please visit the flipcharts posted 
around the room and answer the 
questions 
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THE COMMUNITY DEVELOPMENT UNIT –
ALBERTA CULTURE AND TOURISM

Strategic planning and 
other organizational 

planning 

Board development, 
roles and 

responsibilities 

Planning and 
conducting effective 

meetings 

Team enhancement and 
development 

Building leadership 
capabilities throughout 

your organization

Identifying, developing 
and enhancing 

partnerships and 
collaborative 
relationships 

Identifying, developing 
and enhancing assets 

within your 
organization and 

community 

Consultations with 
public and 

stakeholders. 

Community Development facilitators design and facilitate customized services to 

strengthen and build capacity in organizations and groups on topics including but not 

limited to:

http://culture.alberta.ca/communitydevelopment



PAIR & SHARE

What motivates your involvement on 
the board?

Why did you get involved & why do 
you continue to show up? 
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THE WHY: BOARD MEMBER MOTIVATIONS

 Enhancement of self-worth

 Learning through community

 Helping community

 Developing individual relationships

 Unique contributions to the board

 Self-healing

http://www.governinggood.ca/motivating-board-members-its-
complicated/
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http://www.governinggood.ca/motivating-board-members-its-complicated/
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•

“Boards have to be engaged in meaningful, challenging and 

provocative work if they are to become fully engaged and 

energized for their task”

www.createthefuture.com/.../A%20Hybrid%20Board%20Governance%20Model.doc

http://www.createthefuture.com/.../A Hybrid Board Governance Model.doc


PEOPLE FOCUS 

“What about our nonprofit’s mission and work 
really motivates you?”

“What specific assets do you bring to the table as 
a board member?”

“What do you want to accomplish as a board 
member this year?”

Sample 1-on-1 questions for annual conversation
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PRESENTATION OVERVIEW 
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TYPES OF ORGANIZATIONS

Sole 
Proprietorship: 

a business owned and operated by one 
person. Legally inseparable from the 
person, thus they have unlimited liability 

Partnership: a business owned an operated by 2 or 
more people; formal or informal. Limited 
Liability Partnerships (LLP) are a formal 
example.

Trusts: a legal organization where assets are 
owned and managed/controlled by 
separate parties

Corporations: a business organized as a separate legal 
entity under corporation law. Owners 
have limited liability (maximum you can 
lose is your investment)

Business Corporation: ownership divided into transferable 
shares, wealth distributed

Nonprofit corporation: law includes an asset-lock or non-
distribution constraint; board of directors usually unpaid 
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TYPES OF NOT-FOR-PROFIT ORGANIZATIONS

Not-for-profit corporation

Unincorporated association

Trust
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LADDER OF AUTHORITY

Staff

Board

Members

Public 
Officials

Legislature
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Legislation

Bylaws

Policy

Procedures

Regulation



DISCUSSION 1
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DISCUSSION 1
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1. Which of these images best 
symbolizes your understanding of the 
board’s role? 

2. What are the qualities of an 
effective & engaged board? 



GOVERNANCE DEFINED
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• Governance is the way an 
organization exercises its 
authority, control and direction.

What:

• The organization carries out its 
governance role by developing 
and monitoring policies.

How:



GOVERNANCE ROLE

The role of the board of directors is to oversee the 
organization’s affairs within the framework of applicable 
laws and standards. 

The board of directors oversees:

 mission and strategic direction

 financial management

 organizational sustainability

 stakeholder relationships 
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PRINCIPLES OF GOOD GOVERNANCE

Understanding their role

Ensuring delivery of organizational purpose

Working effectively both as individuals and as a team

Exercising effective control

Behaving with integrity

Being open and accountable
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The Code Founding Group, Good Governance: A Code for the Voluntary and Community

Sector, 2nd ed., (2010). http://www.governancecode.org/full-code-of-governance/

http://www.governancecode.org/full-code-of-governance/


Shifting perspective

environment

enablers 

Generative

3 key roles: 

governance as 

leadership



 Financial monitoring

 Budgeting and resource 

management

 Legal responsibilities

 Executive Director selection, 

evaluation

 Reporting to stakeholders 

What’s 

wrong?
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THE MOST FUNDAMENTAL DUTY

“fiduciary” is a legal term intended to refer to a person who, 
because of the position they hold, has a responsibility to act 
primarily for another’s benefit

Fiduciary duties come from:

Written law (i.e. statutes)

Common law generated through court decisions

Although laws vary, basic fiduciary duties of directors 
across Canada are substantially the same

Source: 20 Questions Directors of Not-for-Profit Organizations Should Ask about Fiduciary Duty www.cica.ca
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• Officer Roles

• Robert’s Rules

• Imagine Canada 
Standards 
Program

• “Gift” and 
“charity” 
definitions

• Conflict of Interest

• Employment 
Standards

• Tax laws

• Municipal Bylaws

Written 
Law

Common 
Law

Best 
Practices  

Voluntary 
Standards

More Explicit More Implicit

Legal Responsibilities

Voluntary Responsibilities
21

SOURCES OF FIDUCIARY RESPONSIBILITIES



FIDUCIARY DUTY

Fiduciary Duty

Duty of Care

Be informed and act 
with competence & 

diligence to a 
“standard of care”

Duty of Loyalty 

Act honestly and in 
good faith in the 

best interests of the 
organization
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*Board members owe these duties to the organization itself



FULFILLING THE DUTY OF CARE

Duty to act honestly

Duty of diligence

Duty to exercise power

Duty of obedience
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FULFILLING THE DUTY OF LOYALTY

1. Act in the best interests of the organization and not 
their own interests; and 

2. Avoid situations in which they have competing fiduciary 
duties.

 Two types of “Conflict of Interest”

1. Personal conflict between duty to act in best 
interest of organization and your own self-
interest

2. A conflict of duties that the director owes to the 
organization he or she serves and to another 
organization

24



FIDUCIARY

Financial oversight and stewardship 

Legal responsibility and accountability to members, governments & 
stakeholders, including liability and risk management 

The Board as the permanent entity for the organization (even though 
individuals serving on the Board change) 

Trustee role on behalf of the public, ensuring effective use of resources 

Supervision of the non-profit organization through the one Board employee, the 
Executive Director (ED) or CEO. 

25

Focus is on “Conformance” – Control Mechanisms 



AREAS OF INDIVIDUAL LIABILITY
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Non-Management

Negligence or Willful 
Mismanagement

Conflict of Interest and Self-
Dealing



FIDUCIARY DISCUSSION: 

What’s the budget for this expense? 

What can we do within the existing budget? 

Will we have to cut off our services earlier this year if we no longer 
have money for supplies? 

What is our life cycle plan for equipment replacement? 

Are we getting negative press over our failing services? 

Why did we not anticipate this? 
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“Often we find that boards are 
tasked to prevent trouble more than 
to promote success”

“Boards spend too much time on 
minutia and management issues, 
and not enough time on big picture 
strategy and leadership concerns”

Chait, Taylor, et. al



 Vision, mission, strategic direction

 Problem-solving

 Strategic planning

 Crafting policy

 Evaluating progress

 Developing resources – human, 

financial, reputational 

What’s the 

plan?



STRATEGIC

Policy Making for Governance Policies 

Problem Solving 

Strategic Planning 

Strategic Decision Making (different from the strategic 
planning role) 
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Focus is on “Performance” – Direction Setting 
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STRATEGIC DISCUSSION:

Is this program a major part of our strategy? 

Assuming it is, should we be approaching our funders to request 
additional funds? 

What are the consequences of going into debt to meet our major 
strategic initiative this year? 

If we have to cut off our services early this year for lack of budget, 
what’s plan “B”? 

How can we position ourselves to meet our mission while keeping an 
eye on the finances? 

The Board can engage in strategic thinking and strategic reflection at 
each Board meeting. Ask: “How are our decisions helping us to go in 
the direction we want to go?” 
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What’s the 

question?

 Problem-Framing

 Sensemaking

 Pattern 

identification

 Questioning beliefs, 

values, culture, 

assumptions

 Getting upstream

 Inviting diverse 

thought
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GENERATIVE

Noticing cues and clues. 

Looking at an issue from different perspectives and viewpoints. 
Reorganizing data into patterns, seeking different frames of 
reference. 

Thinking retrospectively to uncover patterns and to 
recognize the compelling organizational stories and history. 

34

Board thinking & sense-making leading to 

organizational robustness



GENERATIVE DISCUSSION:

There appears to be an increase in X in January each year  

Other than the time of year, are we noticing any other patterns 
regarding this trend? 

Is this trend real? What evidence do we have or are we making 
assumptions? 

What are the possible reasons for this sudden increase in X? 

Do we have a role in helping address this trend? 

What might our role look like given our Mission/Vision?
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 Life stage of organization

 Skills and capacities

 Stability and quantity of resources

 Issue shifting

 Changes in broader landscape

 Community engagement



 Board size, structure, priorities

 Composition and diversity

 Inspired leadership

 Simple processes

 Commitment to purpose

 Self-evaluation and learning



Shifting perspective

environment

enablers 
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Qualities of a Good Director

Integrity

Courage

Good judgement

Perspective

Commitment to learning
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Ability to present opinions

Willingness and ability to listen

Ability to ask questions

Flexibility

Dependability

Skills of Good Director

(Source: CICA, 20 Questions Directors of Not-for-profit Organizations Should Ask about Governance https://www.cpacanada.ca/-/media/site/r2-

docs/governance-for-not-for-profit-organizations-questions-for-directors-to-ask.pdf )

https://www.cpacanada.ca/-/media/site/r2-docs/governance-for-not-for-profit-organizations-questions-for-directors-to-ask.pdf


SPEAK with one voice



Board of Directors

Staff
Operations

All Staff

Governance

All Volunteer

Administrative Board                                                  Policy Governing Board

Board must determine policies and 

implement policies (has no senior staff)

Have senior management staff to implement 

policies determined by the Board
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Volunteers

Hugh Lindsay, 20 Questions Directors of Not-for-profit Organizations Should Ask About Governance (Canadian Institute of Chartered Accountants,

2006): 6. Accessed May 5, 2017, https://www.cpacanada.ca/-/media/site/r2-docs/governance-for-not-for-profit-organizations-questions-for-

directors-to-ask.pdf

WHAT TYPE OF BOARD ARE YOU?

https://www.cpacanada.ca/-/media/site/r2-docs/governance-for-not-for-profit-organizations-questions-for-directors-to-ask.pdf


CORE DISTINCTION

Governance Management
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MANAGEMENT DEFINED

The function that coordinates the efforts of people 
to accomplish the goals and objectives using 
available resources efficiently and effectively

Five basic functions:

Planning: 
Deciding what 

needs to happen 
in the future and 
generating plans 

for 
action(deciding 

in advance).

Organizing: 
Making sure the 

human and 
nonhuman 

resources are 
put into place

Coordinating: 
Creating a 

structure through 
which an 

organization's 
goals can be 
accomplished.

Commanding:
Determining 
what must be 

done in a 
situation and 

getting people 
to do it.

Controlling: 
Checking 

progress against 
plans.

44Stroh, L. K., Northcraft, G. B., & Neale, M. A. (2002). Organizational behavior: A management challenge. Mahwah, NJ: Lawrence Erlbaum.
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Board’s Role Management’s Role

Select, evaluate, and support the 

ED

• Run the organization in line with board direction.

• Keep the board educated and informed

• Seek the board’s counsel

Approve high-level organizational 

goals and policies

• Recommend goals and policies, supported by background 

information

Make major decisions • Frame decisions in the context of the mission and strategic 

vision, and bring the board well-documented 

recommendations

Oversee management and 

organizational performance

• Bring the board timely information in concise, contextual, or 

comparative formats

• Communicate with candor and transparency

• Be responsive to requests for additional information

Act as external advocates and 

diplomats in public policy,

fundraising and stakeholder/ 

community relations

• Keep the board informed, bring recommendations, and 

mobilize directors to leverage their external; connections to 

support the organization.

Bader, Barry S, Distinguishing Governance From Management, Great Boards, Vol III, No. 3, 

http://www.greatboards.org/newsletter/reprints/Great-Boards-fall-2008-reprint-distinguishing-governance-and-management.pdf
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Healthy ED-
Board 

Relationship

Clear Division 
of 

Responsibilities

Effective 
Board 

Supervision

Culture of 
Problem-
Solving 
through 

Dialogue



SEVEN GUIDING QUESTIONS

Is it big?

Is it about the future?

Is it core to the mission?

Is a high-level policy decision needed to resolve a situation?

Is a red flag flying?

Is a watchdog watching?

Does the CEO want and need the boardʼs support?
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Bader, Barry S, Distinguishing Governance From Management, Great Boards, Vol III, No. 3, 

http://www.greatboards.org/newsletter/reprints/Great-Boards-fall-2008-reprint-distinguishing-governance-and-management.pdf



INGREDIENTS FOR 
EFFECTIVE GOVERNANCE

PURPOSE

• Mission & 
Vision 

ROLES

• Role clarity

• Responsibilities 
defined

• Duties 
performed

INDIVIDUAL & 
TEAM WORK

• Board

• Board & Staff

• Board, Staff & 
Volunteers

EFFECTIVE 
OVERSIGHT

• “Nose in, Fingers 
Out”

LEADERSHIP

• Integrity 

• Accountable

• Honest

• Formal & 
Informal
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CHALLENGES

“a job predicated on legal accountability is, almost by 
definition, not a compelling job. To ensure this 

accountability, boards focus on norms and standards of 
minimally acceptable behavior. Trustees are tasked to 

prevent trouble more than promote success.”

A problem of knowledge or a problem of purpose?

https://nonprofitquarterly.org/2013/01/02/problem-boards-or-board-
problem/
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https://nonprofitquarterly.org/2013/01/02/problem-boards-or-board-problem/


SUCCESS FACTORS

1. Emphasize Engagement – deeply and 
directly in the substantive work of the 
organization

2. Tend to the Top – invest in ED performance 
evaluation & growth

3. Cultivate the Right Composition – diversity 
of assets, experience, wisdom to offer

https://ssir.org/articles/entry/a_better_board_will_make_you_better

https://ssir.org/articles/entry/a_better_board_will_make_you_better


TRIO TALK: SO WHAT CAN I DO?

Based on what you have heard 
today, what can you do to 
contribute to an effective & 

engaged board of directors?

51



QUESTIONS?
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www.culture.alberta.ca/communitydevelopment

Community Development Unit 

Presented by:


