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Governance with a Board of Directors can be 
a complex operation.  Times and members 
change, so there is no getting around the 
need to document how a Board of Directors 
should operate. If an organization is 
incorporated, it will start with its letters of 
incorporation then its By-laws, preferably 
driven by the Board’s mission statement 
complemented by vision for its future. The 
latter three should be reviewed on a regular 
(not frequent) basis as the Board governs the 
organization with its policies and procedures 
and its budgets and its strategic, operational 
and work plans.  While all of this can be 
daunting, the trick is to delegate 
responsibilities for the production of these 
various documents in a way that is 
manageable for the Board and the 
organization’s management team.  

However, even before much of this can be 
addressed, the Board needs members, and 
this is where the recruitment, selection and 
screening of future members comes into 
play.   A healthy Board is constantly 
recruiting and changing its membership for 
purposes of succession.  A normal cycle for a 
Board’s renewal is annual with a mechanism 
to preserve continuity with its membership.  
It helps to have a consensus about what mix 
of persons should constitute a Board of 
Directors and what Board Directors are 
expected to do.  With that, the selection and 

approval processes need to be nailed down. 
Of course with all of this comes the human 
element.  No matter how selective and 
diligent a Board might be, one should be 
aware that people come to boards with their 
own agendas, their own perspectives and 
their own commitment to the work that is 
required of a conscientious Board Director. 

With the above matters successfully 
addressed, the Board remains to specify how 
it will operate.  Regularity is the preferred 
way to go since good Board Directors are 
busy people who need to schedule their 
commitments.  Setting the rules of operation 
to minimize surprises is a good thing and 
various questions could be addressed, such 
as: 

 What model of a Board is this? 

 When do meetings occur? How do they 
function? Are they open or closed? 

 How are documents like agendas, 
reference materials and minutes 
shared and distributed? 

 What are the roles of Board Officers 
like the Chair, the Treasurer, 
Secretary, etc.? 

 How do Directors communicate 
between meetings? 

 Are Directors subsidized financially? 

 How does the Board relate to the 
organization’s management? 

 How are policies and procedures 
drafted, approved and reviewed? 

 How are internal conflicts resolved? 

 How does the Board respond to its 
constituents? 

 How does it renew and control its 
resources? 
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While all of the above are being addressed, 
every Director needs to know that her/his 
main task is to provide leadership. 
“Leadership” needs to be the ongoing, 
constant drumbeat that drives the Director’s 
engagement.  The Board defines the kind of 
leadership that is to permeate throughout 
the organization.  

There are many different answers to the 
above questions. The answers depend on 
what a Board of Directors chooses.  
Regrettably, the brevity of this article limits 
the extent of detail associated with the 
answers. However, any of those choices or 
decisions must be implemented and tested 
over time, but they should not be allowed to 
stagnate.  Everything about a Board’s 
mandate and operations should be subjected 
to review and reconsideration to ensure it 
remains a dynamic, realistic and relevant 
part of the organization it is mandated to 
lead. 

 

    

 
 


