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Presentation In a Nutshell

• Governance, Management & Implementation

• Role Clarity: Roles and Responsibilities - Board of 

Directors, Executive Director and Staff

• The Work of the Board: Committees and Effective 

Board Leadership



Your Story, Your Board

• Strengths:  What are three things your Board does well?

• Challenges:  What are three things your Board struggles 

with or needs to improve?

What has been your experience as a Board 

member or working with a Board?



So What is a Board? 

• A group of committed individuals that 

provide leadership to an organization in a 

way that ensures the organization is 

being run in an effective, honest, and 

financially responsible manner

• Boards can have a variety of 

responsibilities including setting policy, 

monitoring the organization’s operations, 

and serving as a public figure

• There are a variety of models (ways of 

working) in which Boards function 



So What is Governance?

Governance refers to ensuring that an organization’s 
processes, structure, and activities are being guided and 
directed in an honest, effective, and sustainable manner.

The Board…    

• Articulates and communicates the vision

• Focuses on strategic planning, direction, and working together as a whole

• Speaks with one voice

• Directs the organization’s work

• Avoids making management and operational decisions when these can be 
delegated



What are the Roles and Responsibilities of a 

Board? 

• A Board of Directors is the governing body of a non-

profit organization 

• Is responsible for the highest level of decision-making 

and legal authority in an organization

• The Board establishes direction of the organization 

through policy

• Is responsible for monitoring the organization’s 

operations and is a champion and advocate

• Is responsible for the welfare, effectiveness, outcomes 

and sustainable future of the organization it serves

• Is ultimately accountable for, and has authority over, 

the organization’s resources and activities



Board General Areas of Responsibility  

• Fiduciary – act in best interest of organization

• Policy – develop rules and guidelines 

• Oversight – ensure things are done right

• Organizational Identity – develop identity

• Strategic – think about the future

• Generative – be creative



Board Specific Areas of Responsibility

• Legal

• Fiscal

• Planning

• Human Resources

• Organizational 

Operations

• Support

• Public/Community 

Relations

• Communication and 

Civic Engagement

• Accountability and 

Transparency

• Resource Development

• Board Succession

• Organizational 

Structures

• Evaluation



Board Financial Responsibility

• Resource Management

• Resource Distribution

• Resource Development 

Approving and monitoring the budget is a 
critical job of the Board



Types of Boards

Governing Boards Advisory Boards

• Responsible for the decision-

making, welfare, effectiveness, 

outcomes and sustainable 

future of the organization it 

serves

• Is ultimately accountable for, 

and has authority over, the 

organization’s operations, 

resources and activities

Common Governing Boards:  

Policy and Administrative

• Usually serve to make 

recommendations and/or 

provide key information to the 

formal Board / Council / 

Government or other decision-

makers of the organization.

• Does not have formal authority 

to govern the organization



Types of Governing Boards

Policy Governance
• Sets policy and hires senior staff 

person or Executive Director 
(ED) to implement policy and 
manage organization

• ED carries out day to day work 
and manages the organization 
with assistance of paid staff 
and/or service volunteers

• ED is accountable to the Board 
and responsible for paid staff 
and volunteers

Administrative Governance

• Sets policy and implements 

policy or appoints executive or 

standing committee to implement 

policy

• Carry out day to day work of the 

organization (usually through a 

committee)

• If there are any paid staff, they 

are for administrative or program 

duties (not to manage the 

organization)



Governing Boards

Policy Governance
• Decision Making 

• Results

• What and Why?

• Strategic Direction

• Future Oriented, Long Term 
Sustainable Future . Long term 
issues and challenges.

• Delegates management authority

Administrative 

Governance

• Decision Making

• Methods / Means

• How?

• Operations

• Future Oriented, Long Term 

and immediate day to day 

operations

• Management authority



2016

Policy Board 

Reporting Relationships/Lines of Authority

THE BOARD

PAID STAFF  and VOLUTEERS

who implement board policy through programs and services

EXECUTIVE DIRECTOR

authorizes the

who supervises the 
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THE BOARD

COMMITTEE OF THE BOARD

authorizes a

To monitor and supervise the 

Managing the Work

Administrative Board 

Reporting Relationships/Lines of Authority

PAID STAFF and VOLUNTEERS 

who implement board policy through programs and services
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Governance Policies

Framework Board Self-

Governance

Operational Advocacy

•Vision

•Mission

•Values

•Strategic Plan

•Planning Cycle

•Work Plan 

•Annual Report

•Making Policies

•Board Recruitment, 

Orientation and Training

•Board / Committee Positions 

•Code of Conduct

•Conflict of Interest

•Confidentiality

•Bylaw Review

•In-camera Board Discussions

•Board meetings

•Board liability insurance

•Program development 

•Safety for clients / staff

•Advocacy 

•Board relationship to 

executive director

•Authority of Exec Dir 

•Roles and resp. of ED

•Policies for salaries

•Policies for volunteers

•Budgeting and financial 

reporting 

•Fundraising 

•Organization’s 

stand / position on 

relevant issues

•Linkages with the 

community

•Linkages with 

other organizations

•Policies related to 

social issues, public 

awareness, media 
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Governance as Leadership

Three Key Focus Areas…

Governance 

Leadership

Fiduciary
“Authority & Control”

Oversight, Stewardship, Resources
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Governance as Leadership



Defining Our Roles

Clearly defined roles and 

expectations are important in 

ensuring a highly effective 

organization.

Clarity of responsibilities and rules is also essential to building 

trust.



Skills of an Effective Board Member

• Attends meetings regularly

• Is willing to serve on 

committees

• Speaks up during the 

meeting, not after the 

decision

• Keeps comments relevant

• Asks for the opinion of others

• Understands how to 

compromise

• Gives praise when due

• Accepts the majority vote in 

motions

• Reads background material 

and is prepared

• Organizes thoughts before 

speaking/presenting

• Listens when others speak

• Keeps confidentiality of 

discussions

• Receives and gives 

constructive feedback

• Understands how to 

negotiate

• Keeps members informed

• Speaks as one voice outside 

the boardroom



Discussion:  Board and Executive  Director Roles

Describe an example about a time when 

there was lack of clarity around the role of 

Board and Executive Director and what 

happened ...or… when there was clear role 

clarity and what it was like.

Describe an example about a time when 

there was lack of clarity around the role of 

Board and Committees and what 

happened …or… when there was clear 

role clarity and what it was like



Examples of What a Chairperson Can Do
• Provide leadership to the Board of Directors

• Make sure the Board adheres to its bylaws and legislation

• Sets Board agenda’s with input from Board members and 

senior staff

• Chair Board meetings

• Encourage participation in meetings and activities

• Keep the Board discussion focused and on topic

• Keep the Board’s activities focused on the mission of the 

organization

• Ensure evaluation of the effectiveness of the Board’s 

decision-making process and work of the Board

• Ensure appropriate Committees and Chairpersons are 

appointed



Examples of What a Chairperson Can Do
• Serve as ex officio member of Committees and attend 

meetings when needed

• Recognize Board members contributions to the work of the 

Board

• Act as one of the signing officers 

• Play a leading role in supporting fund development

• Advocate and promote the organization in the community 

and to the media. Spokesperson for the organization to the 

public.

• Prepare/deliver a report the Annual General Meeting

• Orient and mentor the new Chairperson

• May be designated liaison with the Executive Director

• Serves as Chairperson of an Executive Committee



Examples of What a Vice-Chairperson Can 

Do

• Fulfills duties of the Chairperson in his/her absence or 

as designate

• Serve on the Executive Committee

• Orient/mentor new Vice-Chairperson

• Work closely with the Chairperson, providing strong 

support in leadership of the Board function

• The Board may ask the Vice-Chairperson to perform 

other special functions



Examples of What a Board Secretary May Do

• Serve on the Executive Committee

• Keep copies of the organization’s official 

records/documents (bylaws, policies, officers, board 

members, committees, general membership, minutes, 

committee meetings, etc.)

• Notify board members of meetings

• Prepare and distribute official minutes to meetings

• Keep record of Board attendance

• Ensure there is a quorum at Board meetings

• Keep accurate minutes and record all corrections

• Sign minutes to attest to their accuracy (may also be signed 

by Chairperson)



Examples of What a Board Secretary May Do

• Distributes copies of minutes promptly after meetings

• Conducts general Board correspondence

• File the annual return, amendments to bylaws and 

other incorporating documents with the Corporate 

Registry

• Ensure members are notified of general meetings

• In the absence of the Chairperson and Vice 

Chairperson, chairs Board meetings until the election 

of an alternate Chairperson

• Orient/mentor new Secretary

• Depending on structure, some functions may be 

assigned to staff with the Secretary providing oversight



Examples of What a Board Treasurer 

Might Do 
• Serve on the Executive Committee

• Give regular reports to the Board on the financial state 

of the organization (funds, budget, expenditures)

• Keep financial reports on file

• Chair the Finance Committee 

• Work in strong partnership with an auditor, if 

applicable

• Orient/mentor the new Treasurer

• Act as a signing officer, with another officer or senior 

staff, for cheques and other documents

• In some organizations, this function is combined to the 

role of “Secretary/Treasurer”



The Work of 

the Board

The number and type of 

committees an organization 

has is often related to the 

governance structure.

There are generally four types 

of committees:

– Standing

– Ad Hoc

– Advisory

– Sub Committees

Committees



The Work of 

the Board

There are many examples of 

Standing Committees, 

depending on the work of the 

organization.  Some common 

examples are:

• Executive Committee

• Personnel Committee

• Finance Committee

• Nominating Committee

• Fundraising Committee

Examples of 

Standing 

Committees



The Work of 

the Board

• A clear role and purpose

• Terms of Reference

• A Chairperson

• An appropriate number 

of members suited to the 

role of the Committee

• A mechanism to report 

back to the Board

• A way to evaluate their 

work

In order to 

function 

effectively, 

Committees 

need:



Executive Committee

• The original purpose of Executive Committees was to 

review major issues their organization faced and make 

preliminary decisions for discussion and voting at the 

next full Board meeting.  They served a role in taking 

care of issues in between meetings and often 

determined the Board meeting agendas. 

• Officers of the Board make up the basic membership 

of the Executive Committee and if bylaws permit, the 

Executive Committee can make important decisions I 

lieu of a full Board vote. Membership may also include 

Chairs from other committees and/or members at 

large.



Executive Committee

Benefits

• Advantage for the Executive 

Director

• Vet matters that are highly 

confidential or are not ready for 

formal, full Board deliberations

• Easier for smaller executive group 

to get together on an emergency 

or unplanned basis

• Handle routine matters that would 

otherwise take up full Board 

limited time

Disadvantages

• Can become too powerful and 

elitist, creating a distinct 

disadvantage to the rest of the 

Board

• Other Board members may feel 

outcast, excluded, minimalized 

or lack a feeling of value in 

being equal in their contribution

• Other Board members may not 

participate fully and lose their 

motivation and energy



Executive Committee

What do you think?

Small group discussion about 

Committees and their value to your 

organization.



Committee Terms of Reference

Small group discussion 

about developing a 

Committee Terms of 

Reference.



Who Does What?

Board

Staff



Hour Glass Model of a Board



Reporting Relationships and Lines of 

Authority are Defined by...

Managing the Work

•Policies

• Committee Terms of Reference

• Job Descriptions for:
o Board Members
o Executive Director
o Staff or Service Volunteers



Board and Staff Roles

The Board and staff have different but complimentary 

functions:

• Primarily, the role of the Board is to focus on future, long-

term decision making and planning.

• Staff work on the implementation of the day-to-day 

operational requirements of the organization.

Board = WHAT / STRATEGY / FUTURE

Executive Director = REALIZING RESULTS

Staff = HOW / METHODS / OPERATIONS



Board and Staff Roles

BOARD STAFF

What / Where / Why How

Results Method

Strategy Operations

Future Current

Delegate Management Authority Management Authority 



Board and Staff Roles

• The Executive Director is directly 

accountable to the Board as their only 

employee

• No Board member has any authority 

as an individual 

• The Executive Director is responsible 

for hiring, releasing, supervising and 

evaluating staff members and 

volunteers



Authority



Focus

Authority

Accountability

Staff Board

Present Future

Implementation Governance

Executive Director/

Senior Staff Person

Membership, 

Community or

Legislation

Focus, Authority, and Accountability

Executive 

Director/Senior         

Staff Person

Management

Board



Ten Focus Areas for Executive Director

• Policy Management

• Strategic Planning

• Visioning

• Leadership

• Program Management

• Personnel Management

• Financial Management

• Risk Analysis

• Advocacy Management

• Senior Staff’s Performance Appraisal 

Process



Linking Roles to Strategic Planning

How does Management and Staff

Work with the Board in Planning?

Together they map out how the organization

will implement and achieve particular goals

necessary for accomplishing the

organization’s purpose

BOARD:  Identify policy, goals and strategies 
for organization

GENERAL MANAGER/EXECUTIVE 
DIRECTOR:  Responsible for managing the 
implementation of policy direction 
established by the Board

STAFF:  Implement goals and strategies set 
out by the Board as directed by the General 
Manager/Executive Director



Governing Boards

• In a Policy Governance Board, the Board’s job is not to “do it” 

but it is their job to “make sure it’s done.” 

NOSE IN…  FINGERS OUT!



Some different thinking: 

Old Work and New Work

Old Work

• Management defines problems, assesses options and 

proposes solutions

• Board sets policy, which management implements

• Structure of board parallels administrative functions

• Board is a collection of stars



Some different thinking:

Old Work and New Work

New Work

• Management and Board discover issues that matter, mutually 

determine the agenda and solve problems together

• Management and Board set policy and implement it.  Lines are 

blurred, borders open.  Domains are decided by nature of issue at 

hand.

• Structure of Board mirrors organization’s strategic priorities.  

Premium is on flexibility, ad hoc arrangements.

• Meetings are goal driven.  Emphasis is on participation and 

action. Premium is on issues that need to be discussed in person 

to be resolved.



More different thinking:
Balanced Partnership 

• Views the ideal Board-Staff relationship as an exchange between 

equals

• Senior Staff person has a key role in development of policy, 

determination of future direction, environmental scanning and 

should be encouraged in this role.  Even though they do not vote, 

their opinion counts and have input on the determination of future 

direction.

• The Board is best focused on the “Why” or Outcomes – the 

results the organization should be achieving

Executive Focus

• Executive is actively involved in the functioning and interaction of 

the Board, working entrepreneurially with the Board, promoting its 

productivity

• The Board’s primary role is to mitigate resource dependency, 

strategic planning and mediation of the outside environment



More different thinking:
Paradoxes in the Relationships

• The Board – Senior Staff person relationship is paradoxical 

in that it is both employer/employee and an essential 

partnership.  The relationship should be challenging, yet 

supportive and positive – friendly without befriending.  It 

should be arms length but not adversarial – dependent but 

not captive.

• It relies heavily on the Senior Staff person as a full partner 

in the development of direction and policies since they are 

more knowledgeable about and more heavily invested in 

the organization.  However, there should be sufficient 

independence to ensure objective evaluation of 

performance.



Large Group Discussion and Questions

• What experiences and knowledge can you share with 

others to help them increase role clarity, better understand 

roles, relationships and work of committees within their 

organization? 

• What have you learned that was particularly helpful?

• When your Board meets again, what will you recommend in 

order to enhance role clarity and the leadership work of the 

Board of Directors in your organization?



Resources
Alberta Culture and Tourism Board Development Resources

http://culture.alberta.ca/community/programs-and-services/board-
development/resources/info-bulletins-english/

– Click Resources; Information Bulletins and Workbooks

Free Management Library (Source for Board resources)

http://managementhelp.org/boards/

Community Literacy of Ontario:  Board Governance Resource Guide

http://www.communityliteracyofontario.ca/wp/wp-
content/uploads/2014/07/Board-Governance-Manual-June-2014.pdf

Board Source

www.boardsource.org

http://culture.alberta.ca/community/programs-and-services/board-development/resources/info-bulletins-english/
http://managementhelp.org/boards/
http://www.communityliteracyofontario.ca/wp/wp-content/uploads/2014/07/Board-Governance-Manual-June-2014.pdf
http://www.boardsource.org/


Resources
“The New Work of the Non-Profit Board”, Taylor, Chait and Holland

Alberta Association of Agricultural Societies: Board Governance 

Guidebook

www.agriculture.alberta.ca/boardgovernance

Student Guild, Executive Committee Roles 

www.studentguild.com

BoardEffect Blog: The Executive Board’s Roles and Responsibilities

www.boardeffect.com/blog/executive-boards-roles-and-responsibilities

Alberta Culture and Tourism, Community Development Unit: Board 

Orientation & Roles and Responsibilities Handout Package (by 

request)

http://www.agriculture.alberta.ca/boardgovernance
http://www.studentguild.com/
http://www.boardeffect.com/blog/executive-boards-roles-and-responsibilities


www.culture.alberta.ca/communitydevelopment

Community Development Unit

Presented by Julie 
Friesen

Community Development 
Officer

Alberta Culture and 
Tourism

For More Information:

Julie Friesen
Community Development Officer

Email:  julie.friesen@gov.ab.ca


