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Overview

* Roles and responsibilities of
individual board members and
the board as a whole

* Partnership between the board
and senior executive

» Governance tune ups
» Governance as leadership
* Resources and tools
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Boards are a unique and curious leadership structure.
They have significant power, but only as a collective,
since no individual board member can enact anything

independently.

They sit both atop and outside of the organizational
structure, with a role that is accountable to those outside
of the organization as well as those within.

Stanford Social Innovation Review, 2021




The board is responsible for all aspects of the

organization, including overseeing its operations
and holding management accountable for

delivering on the mission of the organization.

Boards are required to make decisions that
are in the organization’s best interests.

CPAC, 2014

2025-10-14

Roles &
Responsibilities
® e
LA N



2025-10-14

The Role of the Board

Focuses on the whole organization
Works together as a whole

Speaks with one voice

Approves policy and monitor's impact
Hires and supervises one employee

Avoids management and operations
decisions

Source: Alberta Board Development Program, 2007
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Director Duties

Each individual director on the board has a fiduciary
duty to the organization, which is comprised of two
main duties:

Duty of care — to act with the competence and
diligence that a reasonably prudent person with
similar knowledge and expertise would exercise in
comparable circumstances.

Duty of loyalty — to act honestly and in good faith in
the best interests of the organization.

Source: CPAC, 2014
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Director Duties

Within fiduciary responsibility: Duty to act in scope
of authority

* Legislation: What are the requirements of the Act
under which the organization was formed?

*  Objects: Why was the organization formed?

+ Bylaws: How will the organization be governed?

»  Policies: What will the organization do?

*  Procedures: How will policies be carried out?

Source: Board Governance Guidebook, 2011

Effective Boards

Understand and practice good governance

* Ensure the long-term sustainability of the
organization

will further the mission and vision

* Hire, guide, direct, and evaluate the senior
executive*

* Ensure policies are set, kept up-to-date and are
effective

and developing new board members
» Are ambassadors for the organization

* Ensure the organization has strategic directions that

+ Attend to their own continuity through recruiting

Source: Alberta Board Development Program, 2007
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Common Issues in Nonprofit Boards

* Lack of clarity regarding roles, responsibilities, and
activities of the board and individual board members.

* Challenges engaging and utilizing the skills and
expertise of board members in an appropriate manner.

* Poor/fractured working relationships between board
members and/or the board and executive.

* Recruitment and engagement of board members.

+ Organizing the work of the board — meetings,
committees, TORs, etc.
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fnlgli Our organization has...
4

o No paid staff

e A Senior Executive

e Other?
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“Working” Board &
“Governing” Board

o® o
a4 4

Levels of Authority / Activity

* The Board of Directors are accountable to
the Members and are responsible for fiduciary,

strategic and generative leadership. .-!
» The Senior Executive is accountable to the
E ]. ’

Board of Directors and is responsible for
operational oversight

+ Staff & Volunteers are accountable (directly

or indirectly to the Senior Executive and carry
out the programmatic and administrative
functions of the organization..

16



2025-10-14

When the Board Does it All

* When the organization has no staff, in addition to
traditional governance responsibilities, the board of
directors has operational responsibilities.

“\+ Board members are responsible for not only setting
~organizational direction but also carrying it out.

* There can be challenges understanding and
enacting the governance function which is collective
and the operational functions which can be
individual.

17

Board Staff Relations
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Role of the Senior Executive

The Executive Director/CEO:

+ Executes the strategies and manages the
operations of the organization

* Builds and sustains relationships with external
stakeholders

* Reports to the board regularly on financial,
operational and strategic matters

* Prepares annual budgets and operational plans
»  Supports the development of the board

* Requests consultation and support from board
members in their individual areas of expertise

Source: Alberta Board Development Program, 2007
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The Role of the

— setting and refining the
overall purpose, mission and direction of the
organization

— monitoring the activities,
health and ethical behavior of the
organization

- ensures that the
organization is equipped to fulfill its purpose

Source: BoardSource, 2022
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The Role of the

Senior Executive

— planning, directing, and
implementing the activities that advance the
organization'’s purpose.

— providing relevant and
timely information to allow the board to
make informed decisions.

Source: BoardSource, 2022
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Differences Between Board and Staff

Board

* Acts only as a group

» Continuous entity

* Elected/Appointed

* Voluntary

* Oriented toward the future
* Assigns authority

* Sets policy

* Lay person

Staff

* Acts individually

» Temporary - at will of the board
* Employed or contracted

* Paid

* Focused on daily operations*

* Receives authority

» Operates within policy

* Professional expertise
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The Challenge of Governance

Organizations are faced with two deeply
problematic options in determining how o

they will govern:

* The board is sidelined in many strategic

decisions, leaving the organization vulnerable to

CEO transition or leadership challenges.

* Decisions are made by an ill-informed board.
Nonprofit work increases the potential for

negative impact on our society’s most vulnerable

and marginalized.

Source: Wallestad, SSIR, 2021
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Board and Senior Executive
Responsibilities

The senior executive and board
need a strong partnership in order to
effectively lead an organization.

Confusion over individual responsibilities
is a common reason this partnership
becomes fractured.

Source: BoardSource, 2022
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Shared Leadership

Source: Bolend, 2011

AR

Shared leadership is
a leadership style that distributes
leadership responsibility, such that
people within a team anc?,organization
lead each other.

26
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What should the Senior Executive

expect from the Board?

To speak with one voice + To set clear and attainable

performance expectations

 To attend the process and culture of
developing an effective governing

* Honesty, openness, candor
board

and respect

» To support management decisions

27

What should Boards expect

from the Senior Executive?

* To be kept informed of key information, < To be supported in their own
events, and insights board development

* To be treated as a collective of equals * Honesty, openness, candor

and respect
* To be supported and engaged in their W
collective decision making § /i"
E « B
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Governance Tune Ups

Tuning Up a Few Governance Areas

* How well do our board capacities (people,
processes, roles, time, etc.) serve the board?

* How meaningful and effective are the
connections amongst the board, between
board and the CEO and the community?

* How might we intentionally build the board
culture? What are the common beliefs,
expectations and norms we will operate by?

Source: Hilard, 2023
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Governance as
Leadership

Governance as Leadership

{% ' Governance discussions have focused
on fiduciary duties and governance
boards primarily as instruments of
accountability, rather than agents of
change and innovation

s .
rr ”
Marshall Stewart
n:
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Fiduciary Governance

Fiduciary Governance focuses on taking care of
organizational assets, including overseeing audits,
budgets, risk management, and executive
performance.

In this mode of governing, the lines between the
board and staff are clearly defined.

Fiduciary Governance is necessary and essential, but
limits the involvement and engagement of the
board.

Boards that function only in a Fiduciary Governance
mode can keep organizations from stretching and

growing.
Source: Chait, Ryan, and Taylor, 2005
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Strategic Governance

Strategic Governance deepens the engagement of
the board to matters of the organization’s mission and
purpose.

The board'’s focus is on the directions and concepts
of strategy, not the details of the plan.

Strategic Governance shifts the lines between the
board and CEO to one of partnership.

The level of communication and information from
internal and external sources increases as the board
requires deeper knowledge and understanding of

issues.
Source: Chait, Ryan, and Taylor, 2005

34
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Generative Governance

Generative Governance moves the role of the board
into one of sense-maker, allowing for deeper insights
into both problems and opportunities.

This is an inclusive, creative, and thought-provoking
style through which questions and issues are
reframed to allow new insights to emerge and be
shared.

Key to this mode of governance is for the board and
staff to make time for the thinking and dialogue
required to discern what knowledge, information,
and data truly mean for the organization.

Source: Chait, Ryan, and Taylor, 2005
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Governance
Resources
1{0]§
Nonprofits
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Imagine Canada Standards Program Handbook: The Governance
section contains shared standards for charities and nonprofits in
board leadership, board oversight, and governance policies and
processes.

The Board Development Program: Alberta-based resources for
nonprofit governance.

Chartered Professional Accountants of Canada: A wide range of
high quality and up-to-date resources on nonprofit finance,
governance, and human resources.

BoardSource: Provides leaders with an extensive range of tools,
resources, and research data to increase board effectiveness and
strengthen organizational impact.

Questions?

19
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Thank you for attending!

At IntegralOrg, we offer workshops across Alberta in governance, legal compliance,
financial management, change management, and risk management.
Register at integralorg.ca

Please complete our
evaluation survey!

Your feedback will inform the
delivery of our future training

opportunities!

Board Services from IntegralOrg

When you have questions about nonprofit governance, IntegralOrg has services to help

Governance Review | Board Evaluation Survey
Strategic Planning | Board Skills Evaluation

Board Coaching Board Health Session

Interested organizations can email or call us!

admin@integralorg.ca | 1-888-315-0933

40
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Consultations

When you have questions about nonprofit governance, IntegralOrg has services to help.

A virtual or phone conversation You might have

or questions about

A c.I|n|c, a 1-hour problem-solvmg . Attaining charitable status
session between IntegralOrg subject - Strategic planning
- Policies & byl iting and
matter experts and your team. rg’v;g';; ylaws (writing an
» Social enterprise legal structures
* Governance and board
development

CONSULTATIONS ARE FREE OF CHARGE

Find out more at integralorg.ca/who-we-work-with/clinics/

41

® IntegralOrg

Consultations | Workshops| Toolkits | Organizational Development Projects

 Governance

Go-to problem » Board Development
solver for « Strategic Planning
your nonprofit * Risk Management

Legal Compliance

www.integralorg.ca admin@integralorg.ca  (403) 910-7279

42
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Disclaimer ® IntegralOrg

+ All information or advice provided as part of this presentation is intended to be
general in nature and you should not rely on it in connection with the making of
any decision.

* IntegralOrg tries to ensure that all information provided is correct at the time of
the presentation but does not guarantee the accuracy or completeness of such
information.

» All content, information and advice is provided on an “as is” basis and
IntegralOrg hereby expressly disclaims all liability for any action you may take as
a result of relying on such content, information or advice or for any loss or
damage suffered by you as a result of you taking this action.

» Neither IntegralOrg nor any of its employees or agents shall be liable for any
damages either direct, indirect, special, consequential, punitive or other damages
(including but not limited to financial losses, loss of data, loss of profits, loss of
business, and business interruption) arising out of the use of the content,
information or advice provided herein.
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