ROLES AND RESPONSIBILITIES 

OF A GOVERNANCE BOARD OF DIRECTORS

The law requires that independently incorporated not-for-profit organizations be governed by a Board with individual members referred to as Directors.  A Director is a fiduciary  - one that accepts and holds a “public trust”. Directors are able to receive and use public funds to serve a public good, as defined in their constitution, by-laws or letters patent.

Public trust is the obligation placed on Directors to maintain, preserve, further develop and expend resources and to ensure that the organization’s activities remain in the public domain to benefit this and future generations. It refers to the obligation placed on Directors to provide governance for the benefit of the organization’s publics.

Legal Responsibilities

	Fiduciary
	A Director holds a position of trust and must act honestly, in good faith and in the best interests of the organization. A Director has an obligation of loyalty and duty to uphold the integrity of the organization.



	Skill and Diligence Required
	A Director must exercise that degree of skill and diligence that can reasonably be expected from someone of his or her knowledge and expertise.



	Duty of Care
	A Director has a duty to be informed about the state of the business and affairs of the organization. This responsibility includes ensuring that the organization is properly managed and its property and assets suitably cared for.



	Personal Interests Must Not Conflict
	A Director must not let personal interests or the interests of a third party conflict with those of the organization. If a conflict arises, the Director is forbidden from exploiting his or her position.



	Must Retain Confidentiality
	Directors are not permitted, either during or after their term of office, to use information deemed confidential by the organization.



	Conduct Must Not Be Self-Serving
	A Director must not allow his or her conduct as a Director to serve personal ends.



	Must Declare Interests in Contracts or Arrangements
	A Director who is in any way, directly or indirectly, interested in a contract or arrangement with the organization must declare his or her interest at a Board of Directors’ meeting and subsequently refrain from any involvement in decisions around such contracts or arrangements


Moral Responsibilities

Moral responsibilities are considerably more difficult to articulate. At the very least, the Director has a moral responsibility to want to serve the organization and to see it develop and grow. Directors should wholeheartedly believe in the importance and value of the organization. A Director should be able to endorse the vision, values and mission of the organization without reservation. Directors should care passionately about the work of the organization and commit the time, energy and expertise needed to ensure a positive future for the organization.

Functions of the Board

Functions of the Board of Directors include the following:

· Establish the overall mission or purpose of the organization;

· Determine vision and direction (strategic planning);

· Monitor operations and evaluate results;

· Manage human resources (through CEO);

· Approve policies to guide the organization and its management;

· Approve the budget, secure and monitor effective management of the organization's financial resources;

· Provide continuity to the ongoing governance and management of the organization;

· Fulfill the basic legal and ethical responsibilities of a Board.

Clarification of Decision-Making Responsibilities

	Level


	Decision-Making Responsibilities



	Governance

Major responsibility of Board of Director
	· Legal Entity of Organization

•
Vision and Strategic Directions

•
Financial Statements and Appointment of Auditors

•
Election of Officers

•
Constitutional Amendments

•
Approval of Business Plan 

•
Budget Approval

•
Approval of Policies

•
Personnel Management of CEO

•
Advocate on Behalf of Organization

•
Community Relations



	Management

Board of Directors involved minimally through Board Committees and relationship between staff and volunteers on specific areas. These functions should not be confused with a Director’s responsibilities.


	· Development of Business Plan

•
Budget Management 

•
Staff Management - hires, supervises, evaluates staff

•
Oversees Implementation of Plans, Policies, Programs and Services

•
Relationship with Related Organizations, e.g., International Federations 



	Operations

Board of Directors not involved at all in this level
	· Implementation and Monitoring of Plans, Policies and Budgets (including programs of services)

•
Policy and Budget Development

•
Management of Volunteers

•
Liaison with Related Organizations, e.g., Sport Organizations
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