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Governance means two things:  it is what a board does – the  

areas in which the board exercises a governance role and the  

approach the board takes to the exercise of its role. 

Governance is also described as how the board does its work - 

the processes used by the board to perform its governance role. 

Guide to Good Governance: Ontario Hospital Association. 

 

CHAMPIONING EFFECTIVE GOVERNANCE LEADERSHIP 

In the province of Ontario, the Victims and Vulnerable Persons Division of the Ministry of 

the Attorney General funds transfer payment agencies to deliver a range of services 

and programs to support the implementation of public policy of the Province of 

Ontario. 

 

The vast majority of the transfer payment agencies are non-profit incorporated 

organizations that are governed by a Board of Directors.  The governance leaders of 

these organizations must exercise their authority in compliance with applicable 

legislation, the Letters Patent of the corporation, the approved bylaws, and the body of 

common law applicable to a non-profit organization.  Directors must act in the best 

interests of the corporation they serve.  Directors have fiduciary responsibilities in the 

exercise of their powers.  Within the above legal framework, a Board of Directors has 

the authority to develop its governance model by establishing the processes, policies 

and procedures by which it carries out its responsibilities. 

 

The Victims and Vulnerable Persons Division of the Ministry of the Attorney General, 

Province of Ontario and the non-profit organizations who are transfer payment 

agencies share the common goal of championing effective governance leadership. 

PURPOSE AND FORMAT OF THIS WORKBOOK 

This “Inspiring Effective Governance Leadership” Self-Guided Workbook was designed 

for the Boards of Directors of non-profit transfer payment agencies funded by the 

Victims and Vulnerable Persons Division of the Ministry of the Attorney General.  It is a 

tool designed to strengthen the governance leadership of a transfer payment agency.  

The workbook is not intended to be used by the Ministry of the Attorney General as a 

means of evaluation.   

 

It is recognized that each non-profit organization is unique and varies in its 

model/approach, structure and processes.  The information featured in this workbook 

may not exactly fit your organization but it is a starting point for dialogue.  This workbook 

should not be construed as legal advice but rather as a tool to inspire effective 

governance leadership within your organization. 
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National attention is focused as never before on the functions  

of governing boards, board membership and directorship.   

There is growing acceptance of the notion that effective  

governance determines organizational effectiveness. 

Ten Basic Responsibilities of Nonprofit Boards: Richard Ingram. 

 

LET’S GET STARTED 

This Inspiring Effective Governance Leadership Workbook is a tool that can be 

collectively used by a Board of Directors.  The workbook involves four steps. 

 

STEP ONE 

GET READY 

 The first step is to schedule a working session with the Board 

of Directors as part of a regularly scheduled board meeting 

or a separate session.  The Board of Directors can designate 

the President/Chair or another board member to facilitate 

the session.  It is estimated that a minimum of a two (2) hour 

timeframe will be required to complete this workbook. 

   

STEP TWO 

WORKING 

TOGETHER 

 Step two requires that collectively, the members of the 

Board of Directors reviews each section of the workbook 

and assesses their governance leadership in relation to 

each component. 

   

STEP THREE 

WHAT’S 

IMPORTANT 

 In step three the Board of Directors reviews the governance 

components that have a “No”, “Not Sure” or “In Progress” 

response. 

   

STEP FOUR 

NEXT STEPS 

 The final step is to identify the priority governance areas to 

be strengthened and determine whether these priorities will 

be addressed in the next twelve months or subsequent 

twelve months.  For the priorities to be addressed in the next 

twelve months, the Board of Directors determines the tasks 

needed to address the identified priority governance areas, 

who will be responsible for implementing these tasks and 

the timeframe to implement the tasks in a workplan. 
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You have to learn the rules of the game. 

and then you have to play better than anyone else. 

Albert Einstein. 

 

An incorporated non-profit organization is governed by specific legislation, Letters 

Patent, Bylaws of the Corporation and Governance Policies and Procedures, as well as 

rules of order, that set out provisions for its legal status, goals, responsibilities and 

decision-making processes.  The Board of Directors’ knowledgeability about, and 

compliance with, its governance framework are critical to the overall success of the 

organization. 

 

SECTION 1.1: LEGISLATION AND REGULATIONS 

A. OVERVIEW 

A non-profit organization must comply with a multitude of federal, provincial and 

municipal laws/bylaws, regulations and policies.  Collectively, the Board of Directors 

must have a working knowledge of key legislation to ensure that relevant requirements 

are met.  A Board of Directors must demonstrate “due diligence.” which requires that 

Directors have taken reasonable steps to ensure that the provisions of an act or 

regulations have been complied with in particular circumstances.  From the 

perspective of legal liability, lack of knowledge of legislation does not excuse a breach 

of legislation. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does Not 

Apply 

1.1.1 Our Board has a common understanding of the 

key legislative requirements that pertain to the 

governance of the organization. 

     

1.1.2 The key legislative requirements are reviewed 

with new board members during their orientation 

after their election/appointment. 

     

1.1.3 Our Board has adopted a way to monitor our 

compliance with key legislative requirements that 

pertain to the governance of the organization. 
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SECTION 1.2: LETTERS PATENT AND BYLAWS OF THE CORPORATION 

A. OVERVIEW 

The Letters Patent of a non-profit organization state the Objects which define the 

purpose of the Corporation.  The Letters Patent set out the legal name and the 

corporate address of the organization, as well as the list of goals or purposes upon 

which the organization was founded and any special conditions.  Letters Patent and 

Objects may be amended with the approval of the Members of the Corporation as per 

the provisions in the Bylaws of the Corporation. 

 

The Bylaws of the Corporation are a set of rules by which an organization governs itself.  

Amendments to the Bylaws of the Corporation must be ratified by a resolution of the 

Members of the Corporation at the Annual General Meeting or a special meeting 

called for that purpose.  The Board of Directors, individually and collectively must 

comply with the provisions in the Bylaws of the Corporation.  The Board of Directors is 

responsible to ensure that there is a shared understanding of the Bylaws of the 

Corporation. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

1.2.1 Our Board of Directors has reviewed the Letters 

Patent. 
     

1.2.2 The Board of Directors operates within the 

purposes and special conditions that are 

specified in the Letters Patent. 

     

1.2.3 All the members of our Board of Directors have 

read and understand the Bylaws of the 

Corporation. 

     

1.2.4 Our Board of Directors has a process to review 

and monitor compliance with the Bylaws of the 

Corporation. 

     

1.2.5 Our Board is in compliance with provisions in the 

Bylaws of the Corporation. 
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SECTION 1.3: GOVERNANCE POLICIES AND PROCEDURES 

A. OVERVIEW 

In addition to the formulation of bylaws, a Board of Directors typically develops specific 

policies and procedures that provide further guidelines for governing.  Governance 

Policies and Procedures are practical guidelines that define a response by the Board of 

Directors to specific situations.  It is the responsibility of the Board of Directors to 

develop, approve, monitor and revise governance policies and procedures.   

 

The format of governance policies and procedures should enable the members of a 

Board of Directors to easily reference the guidelines they require to make decisions or 

take action.  Typically, the format includes distinctive policies (guidelines) and 

procedures (steps to be taken).   

 

The scope of the Governance Policies and Procedures can vary depending on a 

number of factors including but not limited to applicable legislation, provisions featured 

in the Bylaws of the Corporation and the governance model adopted by the Board of 

Directors. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

1.3.1 Our Board of Directors has developed 

comprehensive Governance (Board) Policies 

and Procedures. 

     

1.3.2 Each member of our Board of Directors receives 

a copy of the Governance Policies and 

Procedures upon their election/appointment. 

     

1.3.3 The Governance Policies and Procedures are 

reviewed by the Board of Directors minimally 

every five (5) years. 
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Boards that understand their role and fulfill their responsibilities  

effectively can make a significant difference in an organization. 

Leadership Skills: Emily Kittle Morrison. 

 

A Board of Directors has the collective authority to carry out its designated functions 

and to fulfill its stewardship responsibilities, and it is accountable for the way it carries 

out these functions and responsibilities. 

 

SECTION 2.1: FUNCTIONS OF THE BOARD OF DIRECTORS 

A. OVERVIEW 

The Board of Directors of a non-profit organization is a legal entity authorized by the 

Members of the Corporation and held accountable for the overall performance of the 

organization.  Key functions of the Board of Directors include planning and providing 

oversight to the overall performance of the organization. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

2.1.1 Our Board has defined the vision, mission and 

values of our organization. 
     

2.1.2 A strategic plan or ends statements have been 

approved by our Board of Directors. 
     

2.1.3 Our Board of Directors routinely monitors the 

achievement of the identified strategic goals or 

ends. 

     

2.1.4 The quality, effectiveness and performance of 

our organization is monitored by the Board 

through a well-defined reporting process. 

     

2.1.5 Our Board monitors the financial stability and 

viability of the organization through financial 

reports minimally on a quarterly basis. 

     

2.1.6 Our Board monitors the performance of the 

Executive Director on an ongoing basis and/or 

through an annual evaluation. 

     

2.1.7 An annual board evaluation is conducted by the 

Board of Directors. 
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SECTION 2.2: FIDUCIARY DUTY AND BOARD INDIVIDUAL RESPONSIBILITIES 

A. OVERVIEW 

As a group, the Board of Directors must act honestly and must exercise the care, 

diligence and skill that a reasonably prudent person would demonstrate.  Directors must 

be diligent in attending to their legal duties. Such diligence is demonstrated by being 

familiar with all aspects of the corporation’s operations, attending board meetings, and 

reviewing the minutes of missed board meetings.  Implementation of due diligence by 

the Board of Directors will provide good defense to claims of negligence and alleged 

statutory violations by being able to show that positive action was taken to ensure 

compliance by the corporation.  Directors must declare and avoid any conflicts of 

interest or anything that gives a director the appearance of a personal benefit.  Where 

a conflict of interest arises, the director must declare it, must not participate in any 

discussion or vote on it, and, depending on the circumstances, may have to resign.  

Directors have continuing obligations to the corporation that cannot be relieved by 

resignation.  The Board of Directors of the organization has a responsibility to ensure that 

planning occurs, that reporting systems exist and that policies are approved.  A breach 

of any of these fiduciary duties could create risks for the organization, despite the fact 

that all of the members of the Board of Directors are well-meaning individuals.   

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

2.2.1 Our Board receives an orientation on their 

fiduciary duty obligations upon their election or 

appointment. 

     

2.2.2 Conflict of interest and confidentiality guidelines 

have been developed by our Board of Directors. 
     

2.2.3 A code of conduct has been developed for our 

Board of Directors. 
     

2.2.4 Our Board of Directors has set clear expectations 

on attendance at board meetings and 

addresses any issues of non-compliance.  

     

2.2.5 All of our Board members actively participate at 

our meetings. 
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A board should make its structure fit the real strategic  

needs of its situation and not some ideal type. 

Boards Can Do Better: Thomas Savage. 

 

In the publication Boards Can Do Better, author Thomas Savage reminds us that “A 

board should make its structure fit the real strategic needs of its situation and not some 

ideal type.  A board must be intentional in finding the right, enhanced structure to fit 

the situation.” 

 

SECTION 3.1: GOVERNANCE STRUCTURE: BOARD, OFFICERS AND BOARD COMMITTEES 

A. OVERVIEW 

A governance structure of a non-profit corporation is comprised of a Board of Directors 

and Officers of the Corporation.  Board committees/task groups can be established by 

the Board of Directors to assist the board in carrying out its responsibilities.  The 

governance structure of a non-profit organization is typically addressed in the Bylaws of 

the Corporation. Roles, responsibilities, authority and accountability of the Board of 

Directors, Officers and committees/task groups and other features of the governance 

structure are specified in the Bylaws of the Corporation and/or Governance Policies 

and Procedures. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

3.1.1 Our Board has defined our structure (i.e. Board of 

Directors, Officers) in the governing documents 

of the organization (i.e. Bylaws of the 

Corporation, Governance Policies and 

Procedures). 

     

3.1.2 The specific duties of the Officers of the 

Corporation are defined in the governing 

documents of the organization. 

     

3.1.3 The Officers of our Corporation fulfill their duties 

as specified in the governing documents of our 

organization. 

     

3.1.4 Our Board establishes Terms of Reference for any 

Board committees or task groups that are 

established. 
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No single approach to governance has  

proven suitable for every organization. 

Governance Models, Board Types and 

Best Practice: Mel Gill. 

 

The Governance model is the approach the Board of Directors adopts to govern.  In 

the publication, entitled Governance Models, Board Types and Best Practice, the 

author Mel Gill reminds governing bodies that “no single approach to governance has 

proven suitable for every organization.  If it is effective, actual practices must be 

adapted to specific circumstances of the organization.”   

 

SECTION 4.1: GOVERNANCE APPROACH 

A. OVERVIEW 

A range of approaches to governance exists, including but not limited to policy 

making, mission focused, traditional, stewardship and corporate models.  Governance 

models can be one exclusive strategy or a hybrid of various approaches.  Boards of 

Directors typically strive to determine the best strategic fit to a governance model for 

their organization.  Some models of governance include the following: 

 Collective/Cooperative Model: Governance and management 

responsibilities are shared between the Board, staff and volunteers.  

Decisions are usually by consensus. 

 Policy Model of Governance: The Board of Directors determines the 

“ends” to be achieved and the Executive Director has the authority to 

determine the “means” to accomplish these outcomes. 

 Results-Based: The results to be achieved by the organization are 

defined by the Board of Directors. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

4.1.1 Our Board has a description of the model/ 

approach of governance we have adopted. 
     

4.1.2 New Board members receive an orientation on 

the model/ approach of governance adopted 

by the Board of Directors. 
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Governance processes are the systems and practices  

that support the overall decision-making of the board. 

Building Leadership Capacity: Nancy Draper. 

 

Governance processes are protocols and practices that facilitate the overall 

functioning and decision-making process of the Board of Directors.  Some governance 

processes are featured in this section. 

 

SECTION 5.1: ATTENDANCE AND LEAVE OF ABSENCE 

A. OVERVIEW 

All members who agree to serve on a Board of Directors have an obligation to attend 

board meetings.  A minimum attendance requirement (i.e. seventy or eighty percent) is 

established to ensure that effective governance is maintained.  In addition, a provision 

for a time-limited leave of absence is defined to respond to extenuating circumstances 

when a Board member is unable to participate in board meetings. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.1.1 Our Board has established a minimum 

requirement for board attendance. 
     

5.1.2 The President/Chair of our Board of Directors 

follows-up with Board members who have 

attendance issues. 

     

5.1.3 Our Board has a policy and procedures that 

provide a time-limited Leave of Absence for a 

Board Member in extenuating circumstances. 

     

 

 

SECTION 5.2: MEETING PROTOCOLS 

A. OVERVIEW 

It is standard practice that a Board of Directors has a meeting agenda that is circulated 

prior to the meeting.  Meeting minutes are recorded for all board and board 

committee meetings.  A minimum of five (5) business days is a commonly adopted 

timeframe to distribute meeting information in advance of a scheduled board or 

committee meeting.  Board meetings of publicly funded organizations can be open to 
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the public except in cases where matters are deemed confidential and the meeting is 

closed (.e.g in-camera session).  Individuals in attendance at a board meeting as a 

guest are expected to comply with any guidelines established by the Board of 

Directors.  In an effort to be responsive to the community stakeholders of the 

organization, a Board of Directors may hear from an individual or group on matters 

related to the mission, mandate, strategic directions and/or governance policy of the 

organization.  Guidelines for any presentation by an individual or group are established 

including allotting a specific timeframe for a presentation. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.2.1 Our Board circulates the board meeting agenda 

and correspondence in advance of the 

scheduled meeting and provides sufficient time 

for a board member to review the material. 

     

5.2.2 Minutes of our board meetings are completed 

and reflect key highlights of board discussions 

and actions to be taken. 

     

5.2.3 Our board meetings are open to the public with 

the exception of an in-camera (closed) session. 
     

5.2.4 Our Board has a process if an individual or group 

wants to make delegation to the Board of 

Directors. 

     

 

 

SECTION 5.3: COMMUNICATION STRATEGY 

A. OVERVIEW 

The roles, responsibilities and process concerning communications on behalf of the 

organization are expected to be outlined to ensure that there is consistent and 

coordinated representation of the organization.  The official spokesperson for the 

organization concerning governance policy and overall direction is the President/Chair 

of the Board of Directors or another board representative designated for this purpose.  

The Executive Director serves as the spokesperson for the day-to-day operations of the 

organization and in the event of a crisis (unless the Executive Director is involved in the 

crisis).  A Crisis Communication Plan is developed by a Board of Directors to effectively 

manage communications in the event of a significant event, incident or occurrence 
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that threatens the survival of an organization or has the potential to damage the 

reputation, image or stability of the organization. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.3.1 Our Board designates an official spokesperson(s) 

for the organization. 
     

5.3.2 Our Board has a crisis communication plan that 

enables us to effectively manage 

communications in response to an incident that 

would create risk for the organization. 

     

 

 

SECTION 5.4: COMPLAINT PROCESS 

A. OVERVIEW 

From time-to-time, the Board of Directors of a non-profit organization may receive a 

complaint.  To ensure transparency, accountability and effective stewardship, it is 

critical that an organization create an appropriate, respectful and timely method of 

responding to complaints.   

 

A key component of the complaint process specifies that complaints/concerns 

regarding management and operational issues are forwarded to the Executive Director 

and will follow the complaint process outlined in the management policies and 

procedures of the organization.   

 

A non-profit organization is also expected to reflect a high standard of ethical, moral 

and legal conduct.  A key component of this commitment is to protect members of the 

organization, who in good faith make reasonable disclosure of a wrong doing and/or 

unethical conduct, from reprisals against them.  A framework for making complaints or 

disclosures and investigation of the wrong doing is required.  A Whistle Blower policy 

and procedures should be adopted by the Board of Directors. 
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B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.4.1 Our Board has governance and management 

complaint processes. 
     

5.4.2 Our Board has a whistleblower policy that 

addresses wrong doing and/or unethical 

conduct. 

     

5.4.3 Our Board has communicated the complaint 

process and whistle blower policy to Board 

members and the employees of the 

organization. 

     

 

 

SECTION 5.5: BOARD RECRUITMENT AND SELECTION PROCESS 

A. OVERVIEW 

To accomplish its mission and to ensure effective governance, a non-profit organization 

must attract individuals with a range of skills, knowledge, expertise and perspectives to 

serve on the governing body.  Competition for individuals to serve on boards of non-

profit organizations has intensified in the last decade.  Success depends on the 

development and implementation of a well-developed recruitment and selection 

process.  In the Nonprofit Board Answer Book published by the National Center for 

Nonprofit Boards, the authors remind boards that “the seriousness with which a board 

member is recruited and selected is directly proportional to success and the seriousness 

with which a board member fulfills his or her role.”  Boards of Directors are encouraged 

to adopt an ongoing and formal recruitment and selection process. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.5.1 Our Board identifies the skill, knowledge and 

perspectives that are required for potential new 

board members. 

     

5.5.2 Our Board has a recruitment and selection 

process for potential new board members. 
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SECTION 5.6: BOARD ORIENTATION AND DEVELOPMENT 

A. OVERVIEW 

Both individually and collectively, members of the Board of Directors of a non-profit 

organization must ensure that they truly understand their roles, responsibilities and legal 

liabilities.  Regardless of the competencies of individual board members, the board as a 

whole must be familiar with its governance role.  The implementation of a board 

orientation and development process is critical to ensuring that the board understands 

its responsibility and accountability.  Effective boards view orientation as essential to 

their success.  To strengthen the governance of the organization, boards often 

implement a more formal orientation process that provides an opportunity for new 

board members to discuss the following topics: 

Organizational Profile 

 Historical Development 

 Programs and Services 

Governance Framework 

 Governance: Overview 

 Governing Documents: Legislation, Bylaws and Policies/Procedures 

 Mission, Values, Vision and Strategic Plan 

Roles, Responsibilities and Accountability 

 Functions and Responsibilities of the Board of Directors 

 Liabilities and Risk Management 

Governance Process 

 Model of Governance 

 Decision-making Process 

 Meeting Protocols 

 Conflict of Interest and Confidentiality 

 Complaints and Whistle Blower 

Accountability 

 Board of Directors to Members of the Corporation 

 Board of Directors to Community and Funders 

 Executive Director to Board of Directors 

As a group, the Board of Directors should, on an annual basis, identify the board 

development that is required.  The format for board development will vary, depending 

on preferences and time availability.  At the onset of their term, members of the Board 

of Directors should be requested to identify their board development needs and their 

preferred method of learning.  Board development activities are then implemented. 
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B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.6.1 Our Board implements an orientation process for 

new board members upon their election/ 

appointment that focuses on their governance 

functions, responsibilities and processes. 

     

5.6.2 Our Board identifies and implements 

opportunities for board development. 
     

 

 

SECTION 5.7: BOARD EVALUATION 

A. OVERVIEW 

The evaluation of the performance of the governing body is an ongoing responsibility of 

the Board of Directors.  The Board of Directors should develop methods to evaluate its 

governing performance, whether through self-evaluation programs or the use of 

outside observers.  Self-assessment strengthens the performance of a governing body.  

The board needs to establish the expectation that board evaluation is to be conducted 

on a regular basis.  The Board of Directors should define the evaluation process, which 

could consist of either a self-assessment questionnaire or an evaluation conducted by a 

board member or an external facilitator. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.7.1 Our Board has adopted an evaluation process of 

the governance of the organization. 
     

5.7.2 On an annual basis our Board implements 

strategies to improve the governance leadership 

of the organization. 
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SECTION 5.8: SUCCESSION PLANNING 

A. OVERVIEW 

Succession planning is a process that promotes the orderly transition of the governance 

and management leadership of an organization  The succession plan is designed to 

foster effective and consistent leadership in order to ensure the stability and viability of 

the organization. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

5.8.1 Our Board has a succession plan for the 

governance and management leadership of the 

organization. 

     

5.8.2 Our Board reviews and approves the succession 

plan on an annual basis. 
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Over the last decade, much attention has been paid to enhancing good relations and 

accountability between Boards of Directors and the Executive Director.  Research and 

experience have proven that the quality of this relationship is a contributing factor to 

the success or failure of an organization.  The Board of Directors and the Executive 

Director are jointly responsible for ensuring that they are effective in their respective 

leadership roles and for cultivating a sense of mutual respect and trust in their 

partnership. 

 

SECTION 6.1: EXECUTIVE DIRECTOR RESPONSIBILITIES, AUTHORITY AND ACCOUNTABILITY 

A. OVERVIEW 

In effective organizations, the roles and expectations of the Board of Directors and the 

Executive Director are clearly articulated, understood and defined.  Typically, the 

relationship of the Board of Directors and the Executive Director is as follows: 

 the board delegates to the Executive Director the responsibility to fulfill the 

mission of the organization within the parameters of relevant legislation and 

standards and the governing documents of the organization; 

 the board authorizes the Executive Director to set appropriate management 

policies and procedures; 

 all staff accountability to the board is through the Executive Director; 

 the Executive Director must provide the board with objective, outcome-based, 

accurate and timely information to enable the board to fulfill its obligations; and 

 the board retains, supports and evaluates the performance of the Executive 

Director.   

 

To foster an effective relationship between the board and the Executive Director, a 

comprehensive, relevant and up-to-date job description for the Executive Director 

position is required.  A well-designed job description helps to clarify roles and 

responsibilities.  The priorities of the Executive Director position should be reflected in the 

job description.  The job description should emphasize key areas of responsibilities.  

Many non-profit organizations have articulated the employment conditions of the 

Executive Director in a contractual agreement.  Non-profit organizations are 

encouraged to obtain legal advice in the development of an employment contract.  

Executive Authority and Limitations Governance Policy articulating ethical practices, 

legal considerations and financial expectations of the Executive Director specified by 

the Board of Directors.  The Executive Director may not perform, allow or cause to be 

performed any act that is contrary to these governance policies.  Should the Executive 

Director violate a governance policy, he/she informs the board.   
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B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

6.1.1 Our Board develops, monitors and reviews the 

Job Description for the Executive Director. 
     

6.1.2 Our Board has an employment contract with our 

Executive Director. 
     

6.1.3 The authority delegated to the Executive 

Director by the Board of Directors is described in 

the governance policy and procedures of the 

organization. 

     

 

 

SECTION 6.2: EXECUTIVE DIRECTOR REPORTING 

A. OVERVIEW 

The Executive Director completes a regular written report to be submitted to the Board 

of Directors.  The format of this report should feature objective and outcome-based 

information and could include the following components: 

 Period of report 

 Overview of recent developments 

 Policy recommendations 

 Monitoring of quality effectiveness, including utilization, emerging trends and 

challenges, and quality outcomes. 

 Financial reports that address operational and capital current financial positions 

in relation to the approved budgets, as well as any variances. 

 Emerging trends in the human resources of the organization that create 

significant challenges and/or risk for the organization. 

 Community partnerships that have resulted in positive outcomes for the 

organization. 

 Identification of actual, potential or perceived risks and corresponding action to 

mitigate the risk. 

 

The Board of Directors should determine the frequency (i.e. monthly) of the Executive 

Director Report. 
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B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

6.2.1 Our Board in collaboration with the Executive 

Director has established a reporting process that 

enables us to monitor the quality, effectiveness, 

stability, viability and risk of the organization. 

     

6.2.2 The financial reporting to the Board of Directors 

by the Executive Director includes a variance 

report that identifies the variances between the 

budget item and actual, rationale for the 

variance and any corrective action that is 

required. 

     

 

 

SECTION 6.3: EXECUTIVE DIRECTOR PERFORMANCE EVALUATION 

A. OVERVIEW 

The Board of Directors is responsible for conducting a job performance evaluation of 

the Executive Director.  This accountability mechanism enables the Board of Directors 

to evaluate job performance based on the achievement of specified outcomes/goals.  

The board determines the format or criteria that will be used to conduct the evaluation.  

As part of the evaluation process, the board, in collaboration with the Executive 

Director, defines expected outcomes and the extent to which the Executive Director is 

answerable for those outcomes.  The perspectives of all board members should be part 

of the Executive Director job performance evaluation process. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

6.3.1 Our Board has a written job performance 

evaluation process for the Executive Director. 
     

6.3.2 Either through a well-defined ongoing process 

and/or an annual job performance evaluation, 

our Board is actively engaged in monitoring the 

performance of the Executive Director. 

     

 

 



SECTION SEVEN: RESOURCE DEVELOPMENT AND FUNDRAISING 

 

Inspiring Effective Governance Leadership 

A Self-Guided Workbook for Boards of Directors 20 

The variety among non-profits means an equal variety  

in the detail and emphasis of board work.  Each board has to 

think about how it adds value to the organization and meets 

its essential obligations…But in the rush to raise funds, 

other tasks cannot be ignored. 

Non Profit Boards That Work: Maureen K. Robinson. 

 

A Board of Directors determines the role that their organization will have in resource 

development and fundraising and develops any corresponding guidelines, plans and 

monitoring processes to support this role. 

 

SECTION 7.1: ETHICAL FUNDRAISING AND FINANCIAL ACCOUNTABILITY 

A. OVERVIEW 

A Board of Directors is required to ensure that fundraising initiatives and resource 

development actions reflect ethical practices and transparency.  A Board of Directors 

must be committed to inspiring confidence and trust in their fundraising actions. 

B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

7.1.1 Our Board has developed or adopted a code of 

ethical fundraising standards. 
     

7.1.2 Our Board promotes the rights of donors and we 

have a Donors Bill of Rights that ensures donor 

gifts will be used for their intended purpose; 

board will demonstrate prudent stewardship of 

fundraised monies; donor privacy will be 

respected; and appropriate recognition will be 

given to donors. 

     

 

 

SECTION 7.2: FUNDRAISING AND DONOR GIFTS 

A. OVERVIEW 

In their stewardship role, a Board of Directors develops a Fundraising/Resource 

Development Plan to ensure a prudent, effective and accountable approach to 

revenue generation.  In addition, there are guidelines to the various types of donations 

and gifts including donor naming opportunities, multi-year donations, pledges, gifts-in-

kind, life insurance policy gifts, real estate gifts, planned giving, stocks/bonds/ securities 

gift and personal property gifts. 
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B. ASSESSING OUR GOVERNANCE LEADERSHIP 

 

Our Governance Leadership 

Current Status 

Not  

Sure No 

In  

Progress Yes 

Does  

Not Apply 

7.2.1 Our Board develops an annual 

fundraising/resource development plan that 

articulates the projected fundraising target and 

intended use of raised monies and strategies to 

solicit and raise funds.  Any fundraising/resource 

development strategy not featured in the plan 

are approved by the Board of Directors prior to 

implementation. 

     

7.2.2 Our Board has written guidelines for types of 

donations and gifts including donor naming 

opportunities, multi-year donation pledges, gifts-

in-kind, life insurance policy gifts, real estate gifts, 

planned giving, stocks/bonds/securities gift and 

personal property gifts. 
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Managing change involves understanding how the  

organization needs to change, and developing and  

implementing the plan to do so. 

Creating a Culture of Competence: Michael Zwell. 

GOVERNANCE LEADERSHIP PRIORITIES 

After the Board of Directors has completed all seven components of the Inspiring 

Effective Governance Leadership Workbook then review the items that were rated as 

“Not Sure”, “No” or “In Progress”.  The Board of Directors should discuss these topics and 

select the priority governance areas to be addressed and check these priorities in 

Column A in the following chart.  The Board then determines which priorities will be 

addressed in the next twelve months and subsequent twelve months by checking the 

corresponding box in Column B. 

 

Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

SECTION ONE: GOVERNANCE FRAMEWORK 

Section 1.1: Legislation and Regulations 

1.1.1 Our Board has a common understanding of the 

key legislative requirements that pertain to the 

governance of the organization. 

   

1.1.2 These key legislative requirements are reviewed 

with new board members during their orientation 

after their election/appointment. 

   

1.1.3 Our Board has adopted a way to monitor our 

compliance with key legislative requirements 

that pertain to the governance of the 

organization. 

   

Section 1.2: Letters Patent and bylaws of the Corporation 

1.2.1 Our Board of Directors has reviewed the Letters 

Patent. 
   

1.2.2 The Board of Directors operates within the 

purposes and special conditions that are 

specified in the Letters Patent. 

   

1.2.3 All the members of our Board of Directors have 

read and understand the Bylaws of the 

Corporation. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

1.2.4 Our Board of Directors has a process to review 

and monitor compliance with the Bylaws of the 

Corporation. 

   

1.2.5 Our Board is in compliance with provisions in the 

Bylaws of the Corporation. 
   

Section 1.3: Governance Policies and Procedures 

1.3.1 Our Board of Directors has developed 

comprehensive Governance (Board) Policies 

and Procedures. 

   

1.3.2 Each member of our Board of Directors receives 

a copy of the Governance Policies and 

Procedures upon their election/appointment. 

   

1.3.3 The Governance Policies and Procedures are 

reviewed by the Board of Directors minimally 

every five (5) years. 

   

SECTION TWO: GOVERNANCE FUNCTIONS 

Section 2.1: Functions of the Board of Directors 

2.1.1 Our Board has defined the vision, mission and 

values of our organization. 
   

2.1.2 A strategic plan or ends statements have been 

approved by our Board of Directors. 
   

2.1.3 Our Board of Directors routinely monitors the 

achievement of the identified strategic goals or 

ends. 

   

2.1.4 The quality, effectiveness and performance of 

our organization is monitored by the Board 

through a well-defined reporting process. 

   

2.1.5 Our Board monitors the financial stability and 

viability of the organization through financial 

reports minimally on a quarterly basis. 

   

2.1.6 Our Board monitors the performance of the 

Executive Director on an ongoing basis and/or 

through an annual evaluation. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

2.1.7 An annual board evaluation is conducted by the 

Board of Directors. 
   

Section 2.2: Fiduciary Duty and Board Individual Responsibilities 

2.2.1 Our Board receives an orientation on their 

fiduciary duty obligations upon their election or 

appointment. 

   

2.2.2 Conflict of interest and confidentiality guidelines 

have been developed by our Board of Directors. 
   

2.2.3 A code of conduct has been developed for our 

Board of Directors. 
   

2.2.4 Our Board of Directors has set clear expectations 

on attendance at board meetings and 

addresses any issues of non-compliance.  

   

2.2.5 All of our Board members actively participate at 

our meetings. 
   

SECTION THREE: GOVERNANCE STRUCTURE 

Section 3.1: Governance Structure Board, Officers and Board Committees 

3.1.1 Our Board has defined our structure (i.e. Board of 

Directors, Officers) in the governing documents 

of the organization (i.e. Bylaws of the 

Corporation, Governance Policies and 

Procedures). 

   

3.1.2 The specific duties of the Officers of the 

Corporation are defined in the governing 

documents of the organization. 

   

3.1.3 The Officers of our Corporation fulfill their duties 

as specified in the governing documents of our 

organization. 

   

3.1.4 Our Board establishes Terms of Reference for any 

Board committees or task groups that are 

established. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

SECTION FOUR: GOVERNANCE MODEL 

Section 4.1: Governance Approach 

4.1.1 Our Board has a description of the model/ 

approach of governance we have adopted. 
   

4.1.2 New Board members receive an orientation on 

the model/ approach of governance adopted 

by the Board of Directors. 

   

SECTION FIVE: GOVERNANCE PROCESSES 

Section 5.1: Attendance and Leave of Absence 

5.1.1 Our Board has established a minimum 

requirement for board attendance. 
   

5.1.2 The President/Chair of our Board of Directors 

follows-up with Board members who have 

attendance issues. 

   

5.1.3 Our Board has a policy and procedures that 

provide a time-limited Leave of Absence for a 

Board Member in extenuating circumstances. 

   

Section 5.2: Meeting Protocols 

5.2.1 Our Board circulates the board meeting agenda 

and correspondence in advance of the 

scheduled meeting and provides sufficient time 

for a board member to review the material. 

   

5.2.2 Minutes of our board meetings are completed 

and reflect key highlights of board discussions 

and actions to be taken. 

   

5.2.3 Our board meetings are open to the public with 

the exception of an in-camera (closed) session. 
   

5.2.4 Our Board has a process if an individual or group 

wants to make delegation to the Board of 

Directors. 

   

Section 5.3: Communication Strategy 

5.3.1 Our Board designates an official spokesperson(s) 

for the organization. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

5.3.2 Our Board has a crisis communication plan that 

enables us to effectively manage 

communications in response to an incident that 

would create risk for the organization. 

   

Section 5.4: Complaint Process 

5.4.1 Our Board has governance and management 

complaint processes. 
   

5.4.2 Our Board has a whistleblower policy that 

addresses wrong doing and/or unethical 

conduct. 

   

5.4.3 Our Board has communicated the complaint 

process and whistle blower policy to Board 

members and the employees of the 

organization. 

   

Section 5.5: Board Recruitment and Selection Process 

5.5.1 Our Board identifies the skill, knowledge and 

perspectives that are required for potential new 

board members. 

   

5.5.2 Our Board has a recruitment and selection 

process for potential new board members. 
   

Section 5.6: Board Orientation and Development 

5.6.1 Our Board implements an orientation process for 

new board members upon their election/ 

appointment that focuses on their governance 

functions, responsibilities and processes. 

   

5.6.2 Our Board identifies and implements 

opportunities for board development. 
   

Section 5.7: Board Evaluation 

5.7.1 Our Board has adopted an evaluation process of 

the governance of the organization. 
   

5.7.2 On an annual basis our Board implements 

strategies to improve the governance leadership 

of the organization. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

Section 5.8: Succession Plan 

5.8.1 Our Board has a succession plan for the 

governance and management leadership of the 

organization. 

   

5.8.2 Our Board reviews and approves the succession 

plan on an annual basis. 
   

SECTION SIX: BOARD OF DIRECTORS AND EXECUTIVE DIRECTOR RELATIONSHIP 

Section 6.1: Executive Director Responsibilities, Authority and Accountability 

6.1.1 Our Board develops, monitors and reviews the 

Job Description for the Executive Director. 
   

6.1.2 Our Board has an employment contract with our 

Executive Director. 
   

6.1.3 The authority delegated to the Executive 

Director by the Board of Directors is described in 

the governance policy and procedures of the 

organization. 

   

Section 6.2: Executive Director Reporting 

6.2.1 Our Board in collaboration with the Executive 

Director has established a reporting process that 

enables us to monitor the quality, effectiveness, 

stability, viability and risk of the organization. 

   

6.2.2 The financial reporting to the Board of Directors 

by the Executive Director includes a variance 

report that identifies the variances between the 

budget item and actual, rationale for the 

variance and any corrective action that is 

required. 

   

Section 6.3: Executive Director Performance Valuation 

6.3.1 Our Board has a written job performance 

evaluation process for the Executive Director. 
   

6.3.2 Either through a well-defined ongoing process 

and/or an annual job performance evaluation, 

our Board is actively engaged in monitoring the 

performance of the Executive Director. 
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Our Governance Leadership 

Column A Column B 

Our 

Priority 

Next Twelve 

Months 

Subsequent 

Twelve Months 

SECTION SEVEN: RESOURCE DEVELOPMENT AND FUNDRAISING 

Section 7.1: Ethical Fundraising and Financial Accountability 

7.1.1 Our Board has developed or adopted a code of 

ethical fundraising standards. 
   

7.1.2 Our Board promotes the rights of donors and we 

have a Donors Bill of Rights that includes but is 

not limited to the following: 

 donor gifts will be used for their intended 

purpose; 

 board will demonstrate prudent stewardship of 

fundraised monies; 

 donor privacy will be respected; and 

 appropriate recognition will be given to 

donors. 

   

Section 7.2: Fundraising and Donor Gifts 

7.2.1 Our Board develops an annual 

fundraising/resource development plan that 

articulates the projected fundraising target and 

intended use of raised monies and strategies to 

solicit and raise funds.  Any fundraising/resource 

development strategy not featured in the plan 

are approved by the Board of Directors prior to 

implementation. 

   

7.2.2 Our Board has written guidelines for types of 

donations and gifts including donor naming 

opportunities, multi-year donation pledges, gifts-

in-kind, life insurance policy gifts, real estate gifts, 

planned giving, stocks/bonds/securities gift and 

personal property gifts. 

   

B. GOVERNANCE LEADERSHIP WORKPLAN 

For each governance leadership priority identified to be addressed in the next twelve 

months, insert in the top of each section below.  Collectively the Board of Directors 

identifies the steps to be taken to address the identified priority, the board member or 

board committee who will be responsible to ensure the steps to be taken are 

completed and the timeframe for completion.  At regular intervals, the Board of 

Directors should monitor the outcomes achieved in relation to the identified 

governance leadership priority items. 
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GOVERNANCE LEADERSHIP PRIORITY ONE  

Steps to be Completed Responsibility Timeframe 

1.1    

1.2    

1.3    

1.4    

1.5    

1.6    

1.7   

1.8   

 

 

GOVERNANCE LEADERSHIP PRIORITY TWO  

Steps to be Completed Responsibility Timeframe 

2.1    

2.2    

2.3    

2.4    

2.5    

2.6    

2.7   

2.8   
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GOVERNANCE LEADERSHIP PRIORITY THREE  

Steps to be Completed Responsibility Timeframe 

3.1    

3.2    

3.3    

3.4    

3.5    

3.6   

3.7   

3.8   

 

 

GOVERNANCE LEADERSHIP PRIORITY FOUR  

Steps to be Completed Responsibility Timeframe 

4.1    

4.2    

4.3    

4.4    

4.5    

4.6   

4.7   

4.8   
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GOVERNANCE LEADERSHIP PRIORITY FIVE  

Steps to be Completed Responsibility Timeframe 

5.1    

5.2    

5.3    

5.4    

5.5    

5.6   

5.7   

5.8   

 

 

GOVERNANCE LEADERSHIP PRIORITY SIX  

Steps to be Completed Responsibility Timeframe 

6.1    

6.2    

6.3    

6.4    

6.5    

6.6   

6.7   

6.8   

 


