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Preface

The Corporate Oversight and Governance Board (COGB) of the Chartered
Professional Accountants of Canada (CPA Canada) is committed to helping
directors of not-for-profit organizations fulfill their responsibility for building
and sustaining an effective board through director recruitment, development,
assessment and renewal.

Effective boards of not-for-profit organizations are built by identifying the
mix of skills, experience, personal qualities and diversity needed of directors
collectively to steer the organization toward achieving its mission. This mix
provides the basis for finding the right directors for the role, enriching their
skills and knowledge, and developing plans for their succession. To sustain
their effectiveness, these boards also set processes for assessing their per-
formance, following through on results, and reporting assessment outcomes
to promote confidence among stakeholders.

This publication offers a practical guide to help directors establish processes
for director recruitment, development, assessment and renewal that ensure
their organization is well-governed by a group of directors with the right knowl-
edge and experience, complemented with diverse viewpoints and fresh ideas.

The COGB acknowledges the members of the Not-for-Profit Organizations
Committee for their invaluable input and direction, Dr. Richard Leblanc, the
author, and the CPA Canada staff who provided support for the project.

Thomas Peddie, FCPA, FCA
Chair, Corporate Oversight & Governance Board
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Introduction

To succeed, not-for-profit organizations (NFPs) need their stakeholders and
communities to trust that they will deliver on their missions and properly man-
age their assets, including funding from members, donors, governments and
other sources. To gain and sustain this trust, organizations need an effective
board of directors.’

Directors® are at the top of an organization’s governance structure. An
engaged, skilled board, dedicated to its own improvement, sets the tone for
senior management. It can enhance the organization’s reputation and cred-
ibility when it takes its responsibilities seriously and holds itself accountable
for achieving them.

The board has a fiduciary duty® to the organization. The standards of care and
liabilities imposed on not-for-profit boards and their directors are as high as
those in the for-profit sector. For charities, stricter standards apply. In many
cases, though, stakeholders may expect NFPs to perform at a higher level
because of their strained resources, public scrutiny and the potentially vulner-
able clients they serve.

To fulfill this duty, the board establishes and oversees the organization’s stra-
tegic direction, oversees risk management, reporting and communications. It
recruits, sets compensation for and evaluates the executive director,* and puts

1 In this guide, the terms “board of directors” and “board” refer to the body responsible for the governance
of an organization. Other terms for such oversight bodies include “board of governors,” “board of trust-
ees,” “council” and “commission.”

2 In this guide, the term “director” refers to a person on the board. Other terms for this role include “gover-
nor,” “trustee,” “councillor” and “commissioner.”

3 For more information on fiduciary duty, see the CPA Canada publication 20 Questions Directors of Not-for-
Profit Organizations Should Ask About Fiduciary Duty.

4 In this guide, the term “executive director” refers to the most senior member of paid staff who is respon-
sible for the operations of the organization and reports to the board. Other terms for this role include
“chief executive officer,” “dean,” “general manager” and “president” (although the title of “president” is
sometimes reserved for a director by legislation).
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in place adequate succession plans for senior staff. As stewards of the organi-
zation’s assets, directors also review and approve major decisions on funding,
programs, activities, expenditures and other significant areas. By putting an
effective system in place, the directors can ensure that they, collectively, have
the appropriate knowledge, skills and experience to fulfill these responsibilities.

This briefing explores how to build an effective board in four areas:

1. recruiting directors based on a consideration of values, competency,
behaviours and diversity

2. orienting and developing directors

3. assessing the performance of the board, board committees and
individual directors

4. regularly renewing the composition of directors on the board®

Since not-for-profit organizations vary in size, complexity and risk, no “right
way” exists to build an effective board. This publication sets out some well-
established principles and practices that directors can adapt to suit their
organizations’ needs and circumstances.

5 For more information on director recruitment and governance assessment, see the CPA Canada publications
20 Questions Directors Should Ask about Building and Sustaining an Effective Board and 20 Questions
Directors Should Ask About Governance Assessments.
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Finding the right people to serve as directors is usually the responsibility of the
nominating and governance committee® (the Committee), where one exists. It
otherwise falls to the whole board. The Committee recommends new directors
to the board for approval. The board, in turn, proposes candidates for election
by members.” This guide assumes that a nominating and governance commit-
tee leads the process.

A successful director recruiting process results in qualified individuals, free from
material conflicts of interest,® joining the board. They express a strong commit-
ment to serve, oversee and advance the organization. The process achieves

a smooth succession of directors (including board and committee leaders) that
balances new ideas and energy with experience and institutional memory.

Preparing for the recruitment process

Before starting a director search, the nominating and governance committee

needs to prepare. Elements that the Committee may consider include:

e Legal requirements for electing or appointing directors

¢ Current board composition, including the knowledge, skills and experi-
ence of incumbent directors

¢ Roles and responsibilities of the board and its committees

e Diversity of the board compared to that of the communities that
the organization serves

6 In this guide, the term “nominating and governance committee” refers to any committee responsible
for selecting or nominating candidates for election or appointment to a board of directors; and the
governance planning responsibilities of the board, including director orientation, education, assessment
and renewal.

Some governmental, political or other organizations appoint ex-officio directors, in whole or in part.

8 Directors do not need to be free of all conflicts of interest (although the rules for charities are more strin-
gent), but conflicts of interest need to be managed by the board through following an appropriate policy.
All not-for-profit organizations should have a robust board conflict of interest policy so that perceived and
actual conflicts are disclosed and managed appropriately.
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¢ Position descriptions for board roles
e Specific personal qualities required by the directors and those in leadership
positions such as board and committee chairs.

1. What legal requirements exist for electing
or appointing directors?
The legislation used to cre-
ate the organization and
its constating documents
typically set-out the require-
ments regarding the powers,
composition and selection
of the board of directors.
Reviewing these documents
to understand the param-
eters for recruiting directors
is a key early step for the nominating and governance committee.

An organization’s constating

documents can include:

 The organization’s incorporating
document

*  Constitution

e By-laws

The organization’s constating documents generally prescribe:

* The size of the board

* The tenure of directors and other requirements, such as geographi-
cal representation

« If directors are appointed, elected and ex-officio positions, if any.

An ex-officio appointment is one where a director serves on a board
by virtue of holding a position, such as the president of another specific
organization.

Two primary methods exist for selecting directors: appointment and
election. They may be used individually or in combination.

Appointments can be made by government to boards of self-regulating
organizations whose activities affect the public interest, such as lawyers,
accountants and schoolteachers, or by government-controlled funding
agencies. In other cases, certain members of an NFP organization, such
as a sister organization, may have the right to appoint directors. In addi-
tion, the board may appoint certain directors to fill vacancies if the
organization’s articles permit it, or if permitted under legislation such
as the Canada Not-for-profit Corporations Act.
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Elections may be held by the members of an organization, the public
(e.g., school boards), or a designated constituency (e.g., condomin-
ium residents).

A call for nominations or a slate of candidates presented by the nomina-
tion and governance committee, or a combination of both, may be used
to identify candidates for election (or appointment).

What should be the size and composition

of the board?

While there is no one size that is right for every board, having a board
that is the correct size for the organization contributes to the board’s
success. A board needs enough directors to perform its responsibilities,
including committee work, and to provide diverse views and experience.
Boards with too few directors may also find it challenging to achieve

a quorum.9 This needs to be balanced against a board that is too large,
as smaller ones tend to be more effective because involving everyone
in discussions and debates, required for sound decision-making, becomes
more challenging with more directors. In addition, holding individual
directors accountable for performance can become more difficult with
a large board. As a result, in general, boards have been decreasing in size.
Smaller boards, however, makes selecting, developing and refreshing
directors more important.

When considering board composition, nominating and governance
committees should consider what relationships may exist between
directors and the organization and whether the board has enough
independent directors.

Potential directors could include current fundraisers, major donors, vol-
unteers or clients. These existing relationships may not preclude these
individuals from serving (effectively) or impact the independence of the
board, as a whole. They may, however, create the potential for undue
influence by a stakeholder group or a conflict of interest that could
compromise the board’s independent judgement. Perception, alone,

of partiality can damage the organization’s reputation in the eyes

of its stakeholders, even when none exists.

Quorum is the minimum number of directors required by the constating documents of an organization
to hold a valid directors’ meeting.
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Independent directors, often called “directors at large,
real and perceived impartiality of the board because they have no ties
to the organization, its staff or other stakeholders. They may, in addi-
tion, bring special skills and perspectives to the table. Increasingly,

NFP organizations try to recruit more independent directors to ensure

independent oversight."

Legislation or constating documents may require a not-for-profit organiza-
tion to designate some directors as officers with defined responsibilities,
such as chair, president, vice-president, treasurer or secretary. Members
may appoint or elect these officers as part of the director selection pro-
cess, or the directors may elect some or all of the officers from their own
ranks. On working or “hands-on” boards, directors who serve as officers
may have operational duties. Non-officer, non-operational or independent
directors should oversee these activities and officers.

3. How should the board and board committees
be structured?
Clearly delineating how the board and executive director allocate
responsibility and how the board involves itself in operational activities,
in addition to its primary oversight role, ensures no gaps, overlapping
responsibilities or conflicts arise. How a board and staff divide responsi-
bilities depends on the size and complexity of the organization and the
competencies and other attributes of directors, the executive director
and other staff. For example, in smaller organizations or those with inex-
perienced staff, directors may have a more “hands-on” role and involve
themselves more actively in operations because staff and volunteers
need their skills and experience. In organizations with experienced staff
that have more capabilities and resources, the board will primarily over-
see operations and activities. As the organization matures, the roles of
senior staff and the board will evolve.

10 “Director at large” is also sometimes used to refer to a director who does not hold a specific office or
portfolio on the board (such as chair of the board or of a committee).

1 Organizations should consider recruiting some independent directors. Directors of an organization may
be regarded as “independent” if they have no relationship with the organization that could give rise to the
objective perception that the directors cannot act with a view to the best interests of the organization,
rather than in their own interests or those of a particular stakeholder. These directors may provide a fresh
set of eyes, especially as the board matures from a working board to a governance board.
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Common practice has developed where boards adopt “board guidelines”
or a “board mandate” and “committee charters” or “committee terms of

reference”. These documents set-out in writing the purpose, composition,
powers, responsibilities, resources and limitations of the board and com-

mittees. Committee charters also discuss reporting obligations.

In addition, developing position descriptions for the board chair, commit-
tee chairs, individual directors and the executive director help ensure the
people holding these positions understand the conduct and the contribu-
tion expected of them. (The board should include the executive director’s
position description in his/her employment contract.) Clear role descrip-
tions also help recruiting efforts and evaluating the individuals holding
the positions.

Board Committees

A board may delegate certain responsibility for specific governance
areas to a committee where a second level of review and recommenda-
tion would be beneficial. Ad hoc committees may also be formed to deal
with a specific issue on a temporary basis. Committees perform best
when members’ skill sets align with the responsibilities of the committee.
Because committees ease the workload on the full board, this structure
may also attract prospective directors. When possible, delegating certain
functions to a committee is the better option.

It is important to note that not all board responsibilities can be delegated.
Commonly delegated responsibilities include:
e Oversight of audits, finance or investments
¢ Executive director and senior staff recruitment, compensation
and succession
¢ Nominating directors.

The full board should approve decisions related to these important
functions after considering the recommendations of the responsible
committee. Committees can only make decisions in limited, well-defined
circumstances.

To fulfill the collective board’s oversight obligations, non-committee
member directors need comfort about the review and recommendation
function carried out by each committee. Committees can write concise
reports for inclusion in board packages and then the committee chair
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can brief the board at the meeting and answer questions from non-com-
mittee directors. This process can provide the needed assurance to the
full board that the committee has carried out its responsibilities.

The nominating and governance committee can recommend to the full
board the number and types of board committees needed. By review-

ing the board committee structure every few years, the Committee can
ensure it aligns with the board’s governance needs and can avoid hav-

ing too many or too few committees, or an ad hoc committee that has
fulfilled its mandate.

4. What director competencies does the
board need?
“Director competency” is

defined as a collection of “Who we have serving as directors is the
skills, knowledge, experience, single biggest determinant of the quality
education and training that of governance in our organizations.

can be assessed, contributes

to the director’s effective- Would we hire a new employee without
ness, and is strengthened considering how they contribute to and fill
by ongoing training and gaps in the skills, knowledge and compe-
development. An effective tencies of those people already employed?
board relies on its directors’ When we bring equal diligence and care to
diverse competencies to board recruitment, then the board becomes
make informed decisions. The a place where people want to serve.”

competencies a director pos-
sesses may also assist staff if
they lack them.

— Director of a large, urban community
not-for-profit organization

The dynamic nature of

organizations as they start

up, grow, mature and sometimes decline and fail influences what com-
petencies the board needs. The composition of the board should
support the state of the organization and its future direction.” Typically
boards benefit from directors with industry or sector experience in
which the organization operates (e.g., education, health care, commu-
nity development), and directors with expertise in specific functional
areas such as accounting, community relations and fundraising.

12 For more information on this topic, see the CPA Canada publication 20 Questions Directors Should Ask
about Building a Board.



The nominating and gover-
nance committee needs to
identify the competencies
that the board requires.
While it should seek the
executive director’s view, the
executive director should not
unduly influence recruitment
or selection of the board and
committee chairs and other
committee members.

With an understanding of the
needed competencies, the
Committee can then create

a competency matrix which
involves comparing the skills
and experience of current

Recruiting Directors

“A competency matrix should be the result
of a thoughtful conversation as to what
kinds of people are needed next on the
board to help the organization advance. If
this conversation underlies the tool, then it
will help in two ways. It will point the nomi-
nating committee to communities where it
needs to recruit and it will guide the mes-
sage to prospective directors regarding
how they can contribute to the board and
organization.”

— Director of a not-for-profit
organization task force.

directors to each competency needed by the board. This process will
identify gaps that the board must fill. The Committee can then review
prospective directors through the lens of filling these gaps to help recruit
the right director(s) and improve the balance of the board. Regularly
updating the matrix ensures that it aligns with the evolving strategic and
oversight needs of the organization. For an example of a competency
matrix, see Appendix 1.

The Committee may also consider the need for leadership talent to chair
or lead or serve on committees or fulfill certain areas of responsibilities
if committees do not exist. Leadership development and succession

is addressed in Question 12.

In practice, many organizations have difficulty identifying and recruiting
the ideal board candidates prescribed by the matrix. For example, some
new directors may lack sector knowledge while donors or volunteers who
join the board may have in-depth knowledge and passion about the orga-
nization, but need mentoring and development to fulfill their governance
and fiduciary responsibilities. By recognizing the board’s knowledge and
skills gaps, the board can remedy them using internal resources or con-
sulting outside experts when necessary. The Committee may consider
having prospective directors initially serve as non-director committee
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members or establish a plan to rotate directors among committees to
increase their knowledge of the organization and maintain their commit-
ment. Director orientation and education are addressed in Question 12.

Given the variety of issues that NFP organizations address and bring to
the board, no one director, nor a small group of directors, can have all

of the needed knowledge. By building a board based on the collective

director competencies, the board will have the broad expertise needed
to oversee and direct the organization.

What personal values and behaviours does the
board need in its directors?

Effective NFP organizations usually have explicit, well-defined values that
drive their vision and mission. Reviewing and approving them every two
to three years along with the vision and mission, common board practice,
ensures that they remain current.

Nominating and governance committees often conduct a “values screen”
early in the recruitment process to assess whether the values of the orga-
nization and prospective directors, as evidenced by their past and present
behaviour, align. The Committee may ask prospective directors about
their understanding of and support for the mission of the organization,
how it aligns with their own values and interests, and their comfort with
the organization’s governance culture, model and style.

For not-for-profit organizations, values of good directors include:
e A commitment to the organization’s values and mission

¢ Objectivity and independent-mindedness

e Integrity

¢ Courage (to ask tough gquestions and express dissent)

¢ Informed judgment

¢ Respect.

How directors behave is equally important as their values and competen-
cies, for optimal board dynamics. “Director behaviour” refers to the way
directors act and conduct themselves, particularly toward other directors,
and staff. Director behaviour includes characteristics and attributes that
can be assessed and that contribute to director effectiveness. A behav-
iour may be inherent to the director, but self-awareness, mentoring and
motivation may strengthen it.
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Important director behaviours for NFP organizations may include:

* An ability to present opinions clearly, constructively and persuasively
e A willingness and ability to listen

* An ability to ask questions respectfully

¢ Flexibility (openness to new ideas and responsiveness to change)

e Accountability

e Conflict resolution skills

* Dependability.

Along with the values screen, the nominating and governance committee
may develop a list of desired director behaviours, update them regularly
and recommend them to the board for its consideration and approval.

What types of diversity should the board seek
in its directors?

Diverse boards that reflect an organization’s stakeholders mitigate group-
think, ask more relevant questions, enhance decision making, and positively
influence stakeholder approval and organizational performance. Directors
should watch for unconscious biases"” toward homogeneity by only recruit-
ing directors similar to incumbent ones.

Regulators, boards, members and other stakeholders understand the

importance of diversified boards. For example:

¢ Quebec passed provincial legislation in 2006 requiring that boards of
Quebec state-owned corporations and others have gender parity (i.e.,
50 per cent women) within five years and that the “cultural identity of
the board reflect various segments of Quebec society”.14

¢« Ontario passed an objective to have 40 per cent women on provincial
boards and agencies by 2019.”

¢ Canada’s Prime Minister Justin Trudeau established the first gender
parity federal cabinet after his election in 2015.'®

To improve director diversity, the nominating and governance committee
can develop a board diversity matrix with numerical targets, or include
diversity in a skills matrix. The chosen diversity criteria should reflect the

An unconscious bias is a subconscious assumption, attitude, belief or stereotype that is based on, or
perpetuated by, narrow experience, information, knowledge, personal networks or social learning. One’s
personal network can often reveal if an unconscious bias exists.

http://legisquebec.gouv.qc.ca/en/ShowDoc/cs/G-1.02

https://news.ontario.ca/opo/en/2016/06/ontario-sets-gender-diversity-targets.html

www.cbc.ca/news/politics/canada-trudeau-liberal-government-cabinet-1.3304590

n


http://legisquebec.gouv.qc.ca/en/ShowDoc/cs/G-1.02
https://news.ontario.ca/opo/en/2016/06/ontario-sets-gender-diversity-targets.html
http://www.cbc.ca/news/politics/canada-trudeau-liberal-government-cabinet-1.3304590
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strategy, responsibilities and communities in which the organization oper-
ates. The Committee may consider updating the matrix periodically and
recommending it to the board for its review and approval.

A board diversity matrix typically includes:

e Age

e Gender identity

e Cultural or ethnic identity (including Indigenous Peoples)
e Lesbian, gay, bisexual, transgender and intersex

e Visible minorities (or racialized)

e People with disabilities.

Importantly, boards that exhibit diversity leadership set the tone for

a culture of inclusion, respect and tolerance. Boards should actively
oversee diversity and inclusion in the organization’s workplace, recog-
nizing its size, scope and complexity.

More information on diversity criteria and unconscious bias can be found
in Appendix 2.

What leadership skills and personal qualities

do board and committee chairs need?

A competent chair, the single most important factor in board or commit-

tee effectiveness, needs the time and the skills to lead. The board chair

position is particularly demanding because he/she also liaises with the

executive director and key stakeholders of the organization. Key qualities

of an effective board or committee chair include:

e A successful leadership track record

¢ Strong communication skills

e Strong interpersonal skills

¢ Strong facilitation and consensus-building skills

e Skills in coaching and providing constructive feedback, including
managing underperformance.

The board usually gives the nominating and governance committee
responsibility for developing a process for selecting, assessing, mentoring
and, when necessary, replacing the chair. Question 12 addresses leader-
ship development and succession.
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How can the board identify and develop

a pool of potential directors?

Identifying candidates who have the desired competencies, behaviours
and diversity, the first step in the search process, can involve one or more
of the following approaches and sources.

Members and Volunteers

Not-for-profit organizations with active memberships, volunteer programs
and committee structures can encourage individuals who demonstrate
the required values, competencies and commitment to put their names
forward.

Contacts

Incumbent directors, senior staff, volunteers and members of the commu-
nity that the NFP serves may know people who work in the field in which
the organization operates (e.g., education, health, sports) or in occupations
that give them other skills and knowledge (e.g., finance, law, fundraising)
needed by the organization.

Referral Agencies and Online Sources

Several websites and organizations can provide names of individuals will-
ing to serve as directors. These include volunteer agencies (e.g., Volunteer
Vancouver, Volunteer Action Centre —Kitchener/Waterloo), specialized
director matching services (e.g., Altruvest Charitable Services), and pro-
fessional associations (e.g., accountants, lawyers). Director associations
(e.g., Institute of Corporate Directors, The Directors College), and LinkedIn
can also help broaden a talent pool by identifying prospective directors
through online searches.

The not-for-profit sector infrequently uses professional recruiters although
they may help in some cases.

Advertising

Some organizations advertise board positions and invite qualified candidates
to apply. Examples include Public Appointments Secretariat (Ontario) or
Governor in Council Appointments (Canada). Organizations can advertise
through newspapers, social media or the organization’s website.

13
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Leadership Development

Some organizations develop their pipelines by offering temporary board
committee membership or observer status to prospective directors. This
process allows these individuals to become familiar with the organization
and the expectations of directors and the board to assess their perfor-
mance before offering them positions.

What to Avoid

The Committee should avoid drawing from a limited pool of candidates,
such as only board and senior staff contacts. Pre-existing relationships
may result in a more homogeneous board and deter questioning and chal-
lenging of the executive director and each other. This approach may also
limit the pool of talent, diversity and experience available to the board.

How should the board recruit prospective
directors?

After identifying the broadest possible candidate pool, the Committee
must assess them and choose the right director. The following steps will
assist with this evaluation process. Whether the Committee completes all
steps will depend upon the organization’s size, complexity and circum-
stances. These steps, nevertheless, offer ideas and options to consider.

Steps in the director recruitment process:

1. Create a longlist of interview candidates by comparing the desired
competencies, behaviours and diversity with each prospective
director’s qualifications from their resume. Choose the ones with
the most alignment.

2. Conduct high level character reference and background checks (see
Question 10) and eliminate those who will not fit with the organization.

3. Conduct a first round of interviews and create a shortlist of possible
directors.

4. Report the shortlist to the board and gather its feedback.

5. Conduct a second round of interviews with the board chair, chair
of the nominating and governance committee and others, as deter-
mined by the Committee.

6. Conduct more extensive background checks.

Rank candidates and report to the board.

8. Gain board approval to make an offer to the two or three top-
ranked candidates.

~
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Recruiting Directors

9. Conduct final interviews and background checks, and extend
an offer to the highest ranked candidate.

10. Put candidate forward for election, if the individual accepts.

1. Keep the ranked shortlist for possible future director search.

Consider providing interview candidates with a confidential briefing,

in advance. Information may include the director role description, ser-
vice terms and expected time commitment, terms of liability insurance
and indemnification, and background check requirements. Providing this
information upfront, can help prepare new directors for the duties that
they will assume. During the interview, allow time for the candidates to
ask questions. Interviewers can gauge the candidate’s interest based on
the due diligence conducted, and the nature of the questions posed by
the individual.

The Committee may also ask director candidates for a candidate profile
and declaration (a type of application form), including identifying any
potential conflicts of interest.

What types of references and background
checks are appropriate?

Boards need to satisfy themselves that a prospective director shares the
values of the organization, has the desired background and qualifica-
tions, and has no undisclosed conflicts of interest or reputational issues
that could harm the organization, or put its resources and communities
that it serves, at risk. The board needs this comfort to satisfy its fidu-
ciary duties.

If people in the organization, trusted stakeholders or contacts know the
potential director, they can provide character, credential and other valida-
tion. Out of an abundance of caution, though, and for fairness to those
candidates without this personal connection, the Committee should under-
take independent due diligence.

Early in the process, the Committee needs to conduct social media,
conflict of interest, credit and due diligence reference checks to identify
issues that would disqualify candidates. Additional background checks
may include self disclosures, confirming university and professional cre-
dentials represented by the candidate and confirming that the individual
has professional credentials in good standing (unless otherwise disclosed).

15
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When an organization serves vulnerable or at-risk clients, or engages
in risk-based services and programs, the board should require police
checks. If the organization has this check in place for all volunteers,
potential directors may accept it more easily.



Orienting and
Developing Directors

Once the board has recruited directors, it must help them become effective
and grow in their role.

11.

How should the board orient and develop new
directors to enhance their effectiveness?

Like employees and volunteers, directors benefit from an orientation
process that introduces them to the organization and their role in it. They
also benefit from continuing development that includes structured learn-
ing, experience and mentoring. The needs of the board, committees and
individual directors will drive the nature and extent of ongoing learning.

The executive director and other staff can provide valuable informa-
tion about the organization and the environment in which it operates.
The primary source on governance or on information about the board,
however, should be the board chair, governance committee, other expe-
rienced directors or an external subject matter expert, rather than staff.

Key Information for New Directors

Directors need to understand the organization’s purposes, governance
processes, strategic plan, revenue model (including revenue sources
and expenses), compensation practices, financial management over-
sight, accounting standards, stakeholder accountability and regulatory
developments. They also need to understand the challenges facing the
organization in these and other areas and its strategy for risk, gover-
nance and management.

Orientation information for new directors may include:

17
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¢ Board and committee responsibilities and work plans

* Board operations, dynamics and culture

e Strategic and operating plans

¢ Risk appetite framework

¢ Budgets, investments, financial statements and audits

« Code of conduct and policies on conflicts of interest, whistleblowing,
confidentiality and communication

« All governance documents, including constating documents, guide-
lines and terms of reference, and board and committee minutes and
meeting materials from the recent past.

Continuing Education

Structured learning can occur at regularly scheduled board and com-
mittee meetings through staff explanations and briefings, commentary
by the board chair or committee chairs or presentations by external
experts. Director education can also include visits to facilities operated
by the organization and attending external conferences, seminars and
formal director education certification programs such as those offered
through the Institute of Corporate Directors or The Directors College.
Directors may also find online learning portals a useful education tool.

Experience

Experience as a director, alone, can improve effectiveness. This type of
education may include learning from board or committee chairs about
how to lead, conduct effective meetings and create a culture of con-
structive challenge and support.

Mentoring

New directors can benefit from mentoring by high-performing direc-
tors during their first few years on the board. Mentoring also trains the
mentees to become mentors in the future.

The board or the Committee may guide mentoring directors on their

role and the types of advice and coaching they might provide. Mentor-
ing directors can offer candid feedback to their mentees before, during
or after board meetings on how they could contribute more effectively.
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12. How should the board approach leadership
development and succession planning?
Leading practice sees board and committee chairs regularly renewed
(e.g., every two or three years). Part of the nominating and governance
committee’s terms of reference may include a responsibility for main-
taining a succession plan for board and committee leadership and
recommending it to the board for its approval.

The Committee may also take steps to ensure that prospective leaders
receive adequate development and exposure to become chair-ready.
Boards commonly have prospective leaders progress up the ladder of
officer or other positions (such as from vice-chair to chair). This practice
familiarizes these individuals with the position and helps hone their skills
before assuming responsibility for leading the board.

Position descriptions for the board and committee chairs may require
them to cooperate with the Committee’s succession planning efforts.
Chairs should not opine on their own tenure and their successors
because an inherent conflict of interest exists. The board, in consultation
with the board chair, usually decides who succeeds the nominating and
governance committee chair.

Board Chair Succession

To avoid conflicts of interest, only directors who do not wish to become
the next board chair should participate on the nominating and gover-
nance committee’s discussions about board chair succession.

To identify candidates, the

Committee may canvas each In camera: a meeting or part of a meet-
director, in confidence, for ing that takes place without management
their views. The Committee or other non-directors (and sometimes
may also ask the executive some directors, such as those with a con-
director, staff and other flict) present and covers information not
stakeholders but their views recorded in the minutes.

should not unduly influence

decisions. This process usu-

ally results in identifying one

prospective board chair. If it surfaces more than one candidate, the full
board may discuss them in camera and select the new chair through

a closed vote, without the candidates present.
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For committee chair succession, the best practices outlined above
also apply.

Typically, and considered common practice, the outgoing chair stands
down from the board and the new chair assumes the role. If a compel-
ling reason exists for the outgoing chair to remain on the board, consider
limiting the time period. If the incoming chair needs mentoring from the
outgoing chair, it can occur before the transition and, again, only for

a limited time.

Governance Assessments: Benefits of a Formal Approach
Regular assessments of the
board, its committees and

individual directors help “The primary reason to undertake any
ingrain continuous improve_ governance assessment is to improve
ment in these groups and and develop, not to judge or evaluate.”

improve the effectiveness

of the board. Individual

assessments can also inform

whether a director continues

to serve on the board. If the Committee receives summarized individual
feedback, it helps them assess the director’s contribution and whether
or not the director should be re-nominated.

— CEO of a national directors’ association

In practice, boards often address performance informally. For example,
directors can use roundtable discussions at the end of board meetings
to assess meeting effectiveness (see Appendix 3). Boards and commit-
tees may also assess and improve specific practices and procedures
when problems arise or after receiving a suggestion for a better approach.
Board and committee chairs may provide informal feedback and mentor-
ing to encourage directors who contribute well and want to improve,

or to address issues with under-contributing ones.

These approaches can succeed, particularly when the board commits

to examining its own performance, directors are candid and receptive,
and chairs provide effective feedback. Without these characteristics,
though, these informal approaches raise the risk that directors may avoid
constructively criticizing peers to preserve working relationships. These
directors may still, however, provide this feedback to the nominating

and governance committee which may consider it during the nomination
process. The impacted directors may conclude that the Committee has
created a secretive and punitive nomination process, or treats directors
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unfairly because they did not receive the feedback directly and have a
chance to change their behaviour. Clearly, this outcome could negatively
impact board dynamics.

Increasingly, not-for-profit boards are adopting more explicit, accountable
and transparent assessment processes because they want to improve
their effectiveness at the board, committee and individual director level.
These assessment processes set clear responsibilities and criteria for
participating, reporting and following-up. All sectors now widely accept
that they need such evaluations to provide effective feedback and to help
sustained governance performance. The success of a formal approach,
however, depends on the questions asked and the honest, thoughtful and
balanced views of directors.

Preparing for Assessments

While directors may agree

on the usefulness of assess-

ments, reservations likely

exist. To alleviate their con-

cerns, before agreeing on

the process, directors should

have an opportunity to

express their views and have

their questions answered.

Common questions include:

*  What and who will be
assessed, and by whom?

¢ How will the confidentiality of comments be assured?

* How will reporting and feedback occur?

«  What happens to a director considered under-contributing by his/
her peers?

*  Will the assessment be disclosed to members or other stakeholders,
and if so, how?

“Who gets the results? ... There needs to
be clarity here... There needs to be clarity
on how the data is used, who gets it, at
what level, especially the qualitative data....
Otherwise, there is no trust.”

— Director of a national
charitable organization

To reduce anxiety, the board may start by only assessing the full board.
Over time, the board can add committee assessments and individual
director ones. Implementing assessments in a staggered manner allows
directors to get comfortable evaluating their collective effectiveness
before turning their attention to individual directors.
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13. How should board, committee and director
assessments occur?
Governance assessments
usually involve three groups:
the board, the nominating
and governance committee,
and individual directors. The
Committee normally leads
the process.

“We get these standardized forms—10 or
12 pages, and you check, check, check...
We have got to do something about the
evaluation process. They have to be better.
They have to be tougher.”

— Professional director who has served

If no Committee exists, the Sl Sore S0 s

whole board may act as the

Committee. The board chair,

however, should not lead the

board assessment, administer questionnaires or interview directors as it
raises a conflict of interest because the chair has the most influence on
the board’s effectiveness.

Responsibilities of the Board

The board has responsibility for governance assessments, including:

e Approving the process

¢ Delegating responsibility to the nominating and governance
committee

¢ Receiving reports on board and committee assessments

e Approving proposals for enhancing performance

¢ Monitoring progress on actions taken

e Reporting, as appropriate, to members and other stakeholders
of the organization.

Responsibilities of Individual Directors

Directors provide honest, thoughtful and balanced information and
opinions about the effectiveness of the board, its committees, chairs,
their own performance and that of their fellow directors. They respond
to feedback about their assessment results and identify and act on
areas for improvement.

Responsibilities of the Nominating and
Governance Committee

In leading the assessment process, the Committee oversees the design
of the assessment process and questionnaires, conduct of interviews
and follow-up. It also co-ordinates the analysis, reporting to the board
of results, and performance feedback to individual directors and chairs.
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Independent Governance Consultants

Boards should consider whether they prefer an internally administered
process or an externally administered one. Disadvantages can exist
with an internal process, especially where directors worry about harm-
ing working relationships, political or interpersonal agendas make them
vulnerable or if the Committee lacks time, courage or resources.

Qualified governance consultants provide independent assistance, experi-
ence and support. They account to the Committee (or board) and can
help set objective criteria, support the review process, provide feedback
and recommend actions. Some consultants focus on providing services
to smaller not-for-profit organizations.

The cost of hiring an external resource, however, may make this option
impractical for cash-strapped organizations or organizations worried
about how donors will react to this use of funds.

Conducting Assessments
Boards should consider whether their governance assessments reflect
the legislation used to incorporate the organization, other applicable law
and the good practice principles discussed below. Importantly, the prac-
tices adopted by a board should suit its size, organization and the nature
of the board.

14. How should the board evaluate its effectiveness
and that of its committees?
Assessing the effectiveness of the board and its committees helps the
board confirm that it is fulfilling its responsibilities and that it has suitable
decision-making processes in place. Criteria to consider in these assess-
ments follow:
¢ Leadership, including
the chair’s contribution Benefits of director evaluation feedback
to effective board pro-

cesses and the quality
of committee work and see my area of growth. | like to see the

opportunity to expand...”

“| personally like to see the peer evaluation

e Procedures and resources,
including agenda setting,
work plans, and commit-
tee structures

— Director of a not-for-profit organization
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¢ Quality of information flow among senior management, the board,
committees and directors and the confidence level of directors
that they receive all material information needed to make an
informed decision

¢ Board dynamics, including director behaviours and mix
of competencies

¢ Relationships among the board, the board chair, the executive direc-
tor, other senior staff and stakeholders (e.g., funders, members,
associated regional or national boards).

15. How should the board evaluate the contribution
of individual directors and chairs?
Assessing individual directors determines how effectively each one
contributes to achieving the board’s mandate. Approaching it as an
opportunity to learn and develop may reduce anxiety. Overall, directors
should enjoy the process and find it informative.

Director assessment criteria may include:

* Fulfilling the position description requirements (e.g., attendance,
preparing for meetings, participating in discussions, committee service)

e Contributing the expected competencies

e Nature of contribution

¢ Personal qualities and behaviours that contribute to board effective-
ness (see Question 7).

Consider that directors volunteer their time and other relevant perfor-
mance factors when customizing the evaluation.

If fundraising is an expected competency, the director assessment may
evaluate it. The Committee should carefully consider this competency
and other operational positions, though, within the context of the
director’s overall role and governance obligations.

To evaluate the effectiveness of chairs, the individual director criteria
may be supplemented with
an assessment of how the
individual satisfies the chair
position description and
how the board or com-
mittee performs. Staff who
directly report to chairs may

360-degree assessment: a process that
solicits feedback regarding from a variety
of points of view (subordinate, lateral, and
supervisory).
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also assess them. Committee members may express additional views
about the chairs. This broader assessment circle is referred to as a
360-degree assessment.

Following Through on Assessments

16.

Improving the board’s

effectiveness in a sustain-

able manner, the goal of the

assessment process, requires

feedback of the results and

action on them. The Commit-

tee must consider and plan

for the following:

¢ How to provide assess-
ment results to directors,
the board chair, and
other stakeholders

e How to act on the results
of board and committee assessments

¢ How to manage and safeguard assessment information.

“We go through the motions. We don’t
know what to do with it. We need to sit
down as a board. You file your copy away
and you don’t look at it any more. The
governance committee needs to look at
each director, in a helpful way.... It’'s a
missed opportunity.”

— Director of a member association board

How should assessment results be disclosed?
Individual Directors

Because sensitive data “[Clollective self-reflection as a group and
emerges from individual a thorough discussion with the board [takes]
assessments, directors time to talk through. We did it recently and
must have confidence that it was very successful - the best session in
the data is compiled, inter- a long time.”

preted and communicated

confidentially. — Commissioner of a not-for-profit

organization’s board
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17.

In some cases, directors may
receive their results in writ-
ing. They decide what action,
if any, they will take on them.
This approach, however,
limits feedback, accountabil-
ity and assurance of remedial
action, the goal of individual
assessments.

In other cases, and con-
sidered best practice, the
board chair (together with a
governance consultant if one

“The in camera is very important and the
most beneficial thing we do on the agenda.
We are critical of ourselves... We even have
the instrument with us, the board, the com-
mittee and the peer questions. Having the
instrument means more structure, less infor-
mal and more meaning to the instrument.”

— Director of a not-for-profit
organization’s board

has been hired) meets one-on-one with each director. They discuss the
assessment results, identify opportunities for improvement and develop
a plan to address them. These follow-up actions may include mentoring,
education and reporting back about the steps taken. The chair of the
nominating and governance committee generally meets with the board
chair for these discussions. (The Committee chair position description or
another document may explicitly include this responsibility in order to
inform directors and other stakeholders how it occurs.)

Committees and the Board

The full board and each committee receives and discusses their respec-
tive results. Committees will also report their results to the board. Staff,
as appropriate, can also see them and any ensuing recommendations.

The board can share with stakeholders general information about the
board assessment process, including follow-up procedures, to help
explain its governance regime. Normally individual results are not shared.

How should a board act on the
assessment results?

Board and Committee Assessments

The board evaluation results give the nominating and governance com-
mittee insight into how well the board, as a whole, functions. Issues
uncovered may include:

e Lack of clarity around roles, mandates and accountabilities

¢ Undue influence of, or reliance on, a person or stakeholder
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e Strategic or mission disconnect
¢ |nadequately developed or enforced policies and procedures.

Once the board (or committee) discusses the assessment results, the
Committee can draft a plan to respond to the identified issues and
areas of consensus for board approval. The Committee may also ensure
that the board and committee chairs follow through on implementing
the approved recommendations.

While potentially uncomfortable, boards need to address the identified
issues. Under leadership from the board and committee chairs, boards
must act pragmatically and positively, prioritize development opportu-
nities and avoid doing too much too quickly. If acted upon, the results
can lead to positive improvement. Some boards have, in fact, com-
pletely reorganized their agendas and governance approach following
a board evaluation.

Individual Director Assessments

Action must also be taken on individual director results. Chairs can
reduce the risk of unpleasant conversations if they address performance
problems as they arise, rather than waiting until a formal assessment.

Most directors accept constructive feedback and suggestions to improve.
In some cases, directors may appreciate discussing why they are under-
performing and exploring options for a developmental plan.

Some directors, however will

not or cannot change their “We should share peer data. It’s very help-
behaviour. In these cases, the ful and useful. Lots of people think that. It
chair may want to ask the makes directors accountable. It should be
director not to seek re-elec- positive. It increases group dynamics and
tion, or to offer the director personal development. The better the group
a face-saving solution, such is, the more candid the evaluation is, and it
as resigning or serving in gets better.”

another role (e.g., non-direc-

tor committee member). If — Director of a community foundation

the director does not volun-
tarily resign, the nominating
and governance committee
may decide not to re-nominate that director for election. While leaving
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ineffective directors in place may, on the surface, seem easier than
removing them, it can lead to resentment from (and the potential depar-
ture of) contributing directors and a decline in board effectiveness.

Board Chairs

A peer director, such as the Committee chair, may discreetly counsel

a board chair about how to improve their performance after reviewing

the 360-degree evaluation feedback. If the Committee decides, in con-
sultation with other committee chairs and directors, that a board chair

cannot or will not improve, the chair of the nominating and governance
committee (or another director) may ask the board chair to step down

as chair or leave the board.

The terms of reference for the nominating and governance committee
should explicitly state that it reviews the chair’s performance and give
the board the authority, after a recommendation by the Committee,
to act on the results (see Question 12 for succession planning).

Renewing Directors

18. How should director renewal occur?
Regularly refreshing a board with new directors, a best practice, ensures
the board has fresh perspectives, and helps keep the board current.

Incumbent directors, however, may not wish to resign from the board.
Directors, for example, have remained on boards for 40 or more years.
As a result, members and regulators are pressing boards to renew
their compositions.

Implementing term limits is a governance practice that calls for direc-
tors and chairs to serve a maximum number of years after which he/she
must resign. For example, directors could be eligible to serve for three
terms of three years, to a maximum of nine years on the board. Many
boards renew their directors via term limits (see Question 19) and sev-
eral countries have moved toward mandatory term limits for for-profit
company directors.

Good practice calls for renewal through director performance assessments
which links tenure to performance, not time. This performance-based
approach sets the right tone for staff as well.
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As discussed in Question 17, when peer assessments identify an under-
performing director or chair, this feedback must be acted upon. If the
individual does not improve after the board offers him/her a chance
to do so, the director may be asked to resign or not have their term
renewed. These steps must occur or regulators and other stakeholders
will continue to advance other mechanisms to stimulate board renewal
and address excessively long tenure, such as term limits.

Should term limits be used to facilitate

director renewal?

Director performance does not always decrease after serving for a long
period of time, as noted above. The arbitrary nature of term limits may

force a highly performing director, such as a board or committee chair

to resign, although peer directors may view this director as more effec-
tive than a newer one.

A robust peer appraisal process that results in underperforming directors
resigning from the board is superior to term limits.

Term limits, however, are becoming more mainstream because some
boards have not adopted individual director assessments or insufficient
director renewal occurs based on these assessments alone (see Question
18). In addition, a term limit may help with the Committee’s recruitment
plan because it knows when directors will rotate off the board, absent

a performance issue or unexpected resignation, and what skills must be
replaced. It may also help with director recruitment because the director
knows the maximum service commitment.

If a board chooses to adopt a term limit, it may wish to retain some flex-
ibility to extend a term. If it cannot replace a skill set immediately or to
smooth director turnover if too many directors will leave in one year, it
may be desirable to ask a director whose term has expired, to continue
on the board for another year or two.
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Disclosing
Governance Practices

20. How should the board disclose the
organization’s governance practices
to stakeholders?
Many organizations miss opportunities to transparently disclose their
governance practices. Members, donors, regulators, creditors, employ-
ees and other stakeholders regularly review governance disclosures,
including whether the board has adopted the best practices discussed
in this briefing. They may infer negatively on the organization if it lacks
expected disclosures.

Appropriate disclosure, while not costly, encourages not-for-profit orga-
nizations and their boards to properly document and address their
governance practices. Telling stakeholders “who we are, what we value,
and how we are governed” can generate goodwill, understanding and
accountability. The board needs to reflect on the best level of transpar-
ency and disclosure for their organization.






Summary

The context under which not-for-profit boards make decisions about recruit-
ing, developing, assessing and renewing directors varies over time. Boards
govern in real time and their challenges change from year to year. Boards that
perform well usually have committed and engaged directors and adopt sound
board practices under the leadership of an effective chair. These boards oper-
ate confidently and commit to continually learning and improving.

Experience shows that successful boards develop through a deliberate process
that includes recruiting and developing directors with the right combination

of skills, experience, personal qualities and diversity. To achieve and maintain
effectiveness, these boards also assess their own performance and that of their
directors, chairs and committees, act on opportunities to improve, and report
their governance practices to their stakeholders.

Directors on successful boards lead by example, setting the right tone at the
top, and display to the organization the importance of being well governed.
The principles and practices set out in this publication may help directors and
boards of not-for-profit organizations achieve this high level of effectiveness.
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Appendices

Appendix 1: Example —Director Competency Matrix’

This sample director competency matrix, developed for not-for-profit organiza-
tions, uses numbers for incumbent and prospective directors. Names should be
inserted when applying it to a particular board.

The nominating and governance committee (or equivalent) usually defines the
competencies and the scales to measure them (for example 1-5 where one is
none and five is expert) but the board reviews and approves them. Periodically,
the Committee updates the competencies to reflect changes in the organiza-
tion’s strategy, oversight responsibilities and circumstances.

A director’s continuing education plan may be based on this competency
review and deadlines established for attaining certain competencies.

Prospective
Directors

Area of Competency2 Incumbent Directors

Core Board Knowledge, Skills and Experiences

Enterprise Leadership

Governance / Board

Industry / Sector

Financial

Strategic / Value Creation / Growth

1 Adapted from BEAM™ Not-for-Profit Director Matrix Tool, © Richard Leblanc.
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Area of Competency?

Incumbent Directors

Prospective
Directors

Desired Knowledge, Skills and Experiences

Accounting / Taxation / Audit

Advocacy / Communications / Reputation

Community Relations

Development / Fundraising

Government / Public Sector Relations

HR / Compensation

IT / Cyber / Privacy Management

Legal / Regulatory

Member Relations

Operational / Organizational Activities

Quality / Performance Management

Real Estate / Property Management

Resource / Project Management

Risk / Controls / Compliance Management

2

“Competency” has been defined as “a cluster of related knowledge, skills and attitudes that affect a
major part of one’s job (a role or responsibility), that correlates with performance on the job, that can
be measured against well-accepted standards, and that can be improved via training and development.”
(Parry, 1996, p. 50), Richard Leblanc, submission to Securities and Exchange Commission, 13 July 2009.
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Appendix 2: Board Diversity, Inclusivity and Unconscious Bias
The following sample board diversity matrix may help the board recruit direc-
tors with a variety of skills, experience, and perspectives to foster a more
inclusive decision-making process around the boardroom table. By tailoring the
matrix to its needs, through identifying what skills, competencies or experiences
best reflect their stakeholders, talent pool and circumstances related to achiev-
ing its mission (and, if appropriate, setting targets for them), the board may
create a more representative discussion.
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Criteria 1—ex. Gender—Male I ) e | o | 0@ ) e | 0 8
Criteria 2—ex. Gender—Female ® ) ® e | 4
Criteria 3— ex. Culture—Indigenous* ® ® 2
Criteria 4 —ex. Identity—LGBTI* ) 1
Criteria 5—ex. Geography —Rural ® 1

Indigenous Peoples in Canada—In Canada, the term Indigenous peoples
(or Aboriginal peoples - a term used in the Constitution Act 1982) refers to
First Nations, Métis and Inuit peoples. These are the original inhabitants of
the land that is now Canada.

LGBTI—The Government of Canada (2017) uses the LGBTI acronym for
those who identify as lesbian, gay, bisexual, transgender and intersex
(LGBTI). Additional identities or acronyms may include those who identify
as transgender, transsexual, queer, questioning, two-spirited, or asexual or
aromantic.

While designing a diversity matrix to support a more thoughtful recruitment
approach, a board may also consider the impact of unconscious bias on
its efforts.

An unconscious bias is a subconscious, implicit assumption, attitude, belief

or stereotype based on, or perpetuated by, narrow experience, information,
knowledge, personal networks or social learning. An inclusive director recruit-
ment process benefits from being aware of potential unconscious biases toward
homogeneity and only identifying potential directors who are similar to incum-
bent directors.

37



20 Questions Directors of Not-For-Profit Organizations Should Ask about Recruiting, Developing,
Assessing and Renewing Directors

Examples of the most common types of unconscious bias include:

«  Groupthink, where the positive emotional reinforcement of group cohesion
and consensus causes self-censorship, suppresses disconfirming informa-
tion and disagreement, and creates unanimity that is not real

¢ Selective perception or observer-expectancy bias, which occurs when
one’s negative preconceived view, assumption or stereotype distorts an
objective perception

« Self-censorship, where someone does not speak up because of pressure,
doubt or potential adverse consequence

 Halo bias, where one positive attribute of a similar person or circum-
stance leads to repeated positive affirmations, even in the face of adverse
evidence

Techniques that boards may adopt to address unconscious biases in their

decision-making processes include:

« Avoiding generalization and emotive criteria or rationales, such as “fit,”
“feels right,” or “gut,” which are all red flags for unconscious bias

¢ Relying on data rather than assumptions or first impressions

¢ Documenting explicit criteria and processes for decision making in
advance (e.g., for hiring, promoting, pay, termination) and justify decisions
against them.

Appendix 3: Questions for Directors —Effectiveness of Board

Meetings

The board chair can use the following questions during an in-camera session

(i.e., with no staff or others present)"” following the board meeting. Directors

could answer the questions in writing (@anonymous is preferred), or the chair

could go around the table and ask directors some or all of these questions.

1. Does our board work constructively as a team (i.e., through collegial,
productive working relationships that foster trust and respect)?

2. Do our board discussions enhance the quality of staff’s decision making?
(e.g., by engaging staff in constructive sessions that stimulate and enhance
their thinking and performance)?

3. Does our chair ensure that board discussions do not get sidetracked from
key issues (e.g., by staff simply justifying their position or directors advanc-
ing their opinions based on their experiences)?

17 Adapted from BEAM™ Not-for-profit Board Performance Assessment, © Richard Leblanc.
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Are our boardroom discussions constructive (i.e., directors disagree with-
out being disagreeable, assumptions are constructively challenged, views
are skillfully explored, differences of opinion are appropriately acknowl-
edged and resolved, and consent is forged)?

Do our directors communicate well (i.e., by listening, respecting, acknowl-
edging and building on the views and perspectives of colleagues)?

Do our meeting arrangements enhance our board’s effectiveness (e.g., the
board table is suitable, seating of individuals is appropriate, technology is
used effectively, and distractions (devices, etc.) are minimized)?

Do staff appropriately influence the setting of the board agenda (e.g., the
agenda reflects input from directors and is set by the chair in collaboration
with the executive director)?

Does our staff (including the executive director) appropriately influence
meetings (e.g., by not filtering or managing the flow of information to
predetermine an outcome, by not providing independent data, or by not
facilitating access to independent information)?

Do directors understand how their role (value-adding and oversight)
differs from the role of staff?

Are the written reports (including recommendations) from committee
meetings effective (i.e,, meeting agendas and minutes are clear, accurate,
consistent, timely and include appropriate detail)?

Does our board react appropriately to staff in order to build the trust

of staff to candidly present their concerns?

Does our board challenge staff constructively when appropriate?

Is the information received by our board appropriate given the decisions
that we need to make (i.e., the information facilitates informed enquiry and
is concise, timely, material, accurate, easy to read, and in an appropriate
format)?

Does our board display confidence in our executive director?

Does our secretary (or equivalent) help us fulfill our responsibilities?
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Where to Find
More Information

CPA Canada Publications on Governance
(available at www.cpacanada.ca/governance)

The Not-for-Profit Director Series

20 Questions Series

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Board Recruitment, Develooment and Assessment

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About CEO Succession

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Fiduciary Duty

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Human Resources

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Mergers

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Risk

e 20 Questions Directors of Not-for-Profit Organizations Should Ask
About Social Enterprise

Board Briefings

e Accountants on Board—A Guide to Becoming a Director of a Not-for-
Profit Organization

e A Guide to Financial Statements of Not-for-Profit Organizations — Questions
for Directors to Ask


http://www.cpacanada.ca/governance
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Board Oversight of Not-for-Profit Program Evaluation — Questions for
Directors to Ask

Board Oversight of Not-for-Profit Collaboration — Questions for
Directors to Ask

Governance for Not-for-Profit Organizations — Questions for
Directors to Ask

Board Bulletins

Advocacy and Political Activities —Questions for Directors to Ask
Canada’s Anti-Spam Legislation (“CASL”): It’s the Law on July 1, 2014

— Questions for Directors to Ask

Cloud Computing for Not-for-Profit Organizations — Questions for
Directors to Ask

The New “Ineligible Individual” Provisions — Considerations for Direc-
tors of Registered Charities And Registered Canadian Amateur Athletic
Associations

Other References

Bart, Chris, and McQueen, Gregory. 2013. Why Women Make Better
Directors. Int. J. Business Governance and Ethics (8:1), pp. 93-99.
BoardSource, The Handbook of Nonprofit Governance (San Francisco, CA:
Jossey-Bass, 2010).

Bourgeois, Donald J. Charities and Not-for-Profit Administration and Gov-
ernance Handbook (in association with Canadian Centre for Philanthropy),
2nd Ed., 2009.

Bugg, Grace, and Dallhoff, Sue, National Study of Board Governance
Practices in the Certified General Accountants of Ontario,

Grassroots Governance: Governance and the Non-Profit Sector.

Certified General Accountants of Ontario, 2008.

Charas, Solange. 2013. Friends Don’t Let Friends Join Their Board.
Agenda— The Financial Times, London, UK.

Huang, Sterling. 2013. Zombie Boards: Tenure and Firm Performance.
Social Science Research Network. Rochester, NY.

Jia, Ning. 2015. Should Directors Have Term Limits? - Evidence from
Corporate Innovation. Social Science Research Network. Rochester, NY.
Leblanc, Richard, ed., The Handbook of Board Governance: A Compre-
hensive Guide for Public, Private, and Not-for-Profit Board Members (San
Francisco, CA: John Wiley, 2016).



Where to Find More Information

Leblanc, Richard. 2015b Why Governance Evaluations Fail. The Corporate
Board, September/October 2015.

Leblanc, Richard. 2015a. Corporate Governance Trends, Pressures, and
Responses. Stewardship Review: Insights for the Boardroom Summer
2015, Conference Board of Canada. Toronto, Canada.

Leblanc, Richard. 2013. Special Editor, Editorial: Enhancing the effec-
tiveness of the 2Ist century board of directors. International Journal of
Disclosure and Governance (10:2), pp. 93-97.

Maulis, Ronald W, et al., Do Independent Expert Directors Matter? 2012.
Munich Personal RePEc Archive.

MSCI. 2015. Women on Boards: Global Trends in Gender Diversity on Cor-
porate Boards. MCSI ESG Research Inc.

Reinert, Regina M., Weigert, Florian, and Winnefeld, Christoph H. 2015.
Does Female Management Influence Firm Performance? Evidence From
Luxembourg Banks. Swiss Institute of Banking and Finance, Working
Papers on Finance No. 2015/1.

Wang, Cong, Xie, Fei, and Zhu, Min. 2015. /ndustry Expertise of Inde-
pendent Directors and Board Monitoring. Journal of Financial and
Quantitative Analysis (50:5), pp. 929-962.

Wong, Simon C.Y. 2011. Elevating Board Performance: The significance of
director mindset, operating context, and other behavioural and functional
considerations. Northwestern University School of Law, Law and Econom-
ics Series, No. 11-12.

Websites

Alliance for Nonprofit Management, Washington, DC www.allianceonline.org
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