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Duties &
Responsibilities of
Not-for-Profit Board
Directors 



10 RULES FOR NOT-FOR-PROFIT DIRECTORS 

• Know what the objects of your organisation are and make sure everyone is 
working towards them If you are unsure, ask yourself whether your actions 
promote your purpose. 
 

• Be clear about your role and make sure that the roles and responsibilities of 
everyone are well understood, whether these are volunteers, members, board 
members, clients, or employees. 
 

• Understand your organisations financial position and be familiar with its 
financial statements – everyone on the board shares a responsibility to make 
sure finances are managed well. 
 

• Keep your responsibilities and legal duties as a board member in mind when 
making decisions as a board member, particularly difficult ones. 
 

• Have a copy of your constitution or rules and read them, understand them, 
follow them and if you are ever unsure, ask other board members or get 
professional advice. 
 

• Although board members act as a group, do not just follow the crowd. You 
should always do what you think is best for your organisation, even if 
sometimes it means taking a different view to other board members.  
 

• Understand your obligations to government agencies and make sure your 
organisation is meeting them. 
 

• Listen to the other board members and work as part of a team. The board 
shares a collective responsibility and you should see board members as 
colleagues. 
 

• Be confident to declare and manage conflicts of interest responsibly. Most 
members of a board will encounter conflicts of interest and you should feel 
confident to handle them responsibly. 
 

• Always act in the best interests of your organisation – as a board member you 
have a responsibility to put the interests of your organisation above your own 
personal interests. 

 







Key Characteristics
of a High-
Performance Board



THE TEN TRAITS OF A HIGH QUALITY BOARD 

 

Rate on a scale of 1 to 10 with 1 being “Very Low” and 10 
being “Very High” how much you agree with each statement 
below?  First complete it for where you are NOW and then 
WHERE you want to be and define your Gap: 
 

 
NOW 

 
WHERE 

 
GAP  

1. Directors have created and communicated a vision for the 
organisation have signed off on strategy and risk and regularly 
monitor performance and compliance.  
 

   

2. They have defined and are living the culture and values of the 
organisation.  
 

   

3. They have high performance meetings with productive 
conversations and positive outcomes. 
 

   

4. This Board makes good decisions through good decision making 
processes.  
 

   

5. They have created an agreed set of key performance measures that 
they own.  
 

   

6. The Board conducts regular reviews of its performance and acts on 
the findings of these reviews. 
 

   

7. The Board has strong teamwork and is focused on the correct 
priorities.  They have a strong and positive relationship with the CEO 
and the Executive Team.  
 

   

8. They ask from time to time who is on the Board and who 
should/should not be on the Board.  The Board is the right size and 
has the right skills.  
 

   

9. This Board gets things done and they hold on another accountable. 
  

   

10. This Board trusts one another.  They can be genuinely open with 
one another. 

   

OUR OPPORTUNITY FOR IMPROVEMENT PLAN (the biggest Gap?) 

 

1. ………………………………………………………………………………………………………………………………………………………… 

                    
2. ………………………………………………………………………………………………………………………………………………………… 

 

3. .......................................................................................................................................................... 

 

4. ……………………………………………………………………………………………………………………………………………………….. 

 

5. ……………………………………………………………………………………………………………………………………………………….                   





 20 TIPS FOR IMPROVED BOARD PRODUCTIVITY 
  
 1. The Chair 

A productive board and a strong chair who can 
organise matters before, during and after a board 
meeting go hand in hand.  When choosing a new 
chair he or she can improve a board’s current 
governance structure or reengineer it to become 
more productive. 

 
 
2.The Right Size 

There is not hard and fast rule on the optimum 
board size. Different organisations have different 
governance needs.  If your board has more than 
seven or eight members, ask why.  There may be a 
good reason, but too many directors can impede 
board productivity if conversations fracture and 
factions emerge.   

 
 
3.Right Mix and Skill 

High board productivity starts with having the 
right mix of people around the table: directors 
who understand their roles and are sufficiently 
skilled to fulfil them.  Poor board productivity 
often occurs because directors are a poor match 
for where the organisation is heading.  
 

 
4.Board Culture 

An often unstated factor in board productivity is a 
good culture of focus on contribution and 
outcome. It facilitates open, robust discussion and 
debate and helps find a consensus view. Such a 
culture promotes active, dynamic board meetings.  
 

 
5.Board Structure 

Sub-committees can be an invaluable tool to lift 
board productivity, with three caveats; sub-
committees should have a clear frame of 
reference; they should not stray into management 
tasks; and there should be strong communication 
between sub-committees and the main board.  
Import decisions at a sub-committee level should 
never be rubber stamped by the main board.  

 
 
6. Scheduling of Meetings 

Some large organisatons plan their schedule of 
board meetings two or three years in advance to 
accommodate directors who have multiple board 
roles.  The key is to give directors sufficient notice 
of meetings and ensure key topics are discussed at 
appropriate meetings.  

 
 
7. Appropriate Times 

Some boards assume all directors have the same 
work habits – for example, that everyone is more 
effective in the morning than the afternoon.  
Midday meetings often make sense for boards 
that have career directors.  A mid-morning session 
can be held with non-executive directors to 
discuss key matters for the board meeting or 
resolve other issues and a short lunch gives 
directors an opportunity talk informally to 
management.  Not-for-Profit organisatons that 
rely on volunteer directors might find meetings on 
Saturday mornings are more productive than at 
the end of the day when directors have already 
done a full day’s work.  

 
8. Meeting Format 

Find a balance between the familiar and the 
unexpected.  Plan meetings well in advance so 
directors know what to expect.  But don’t hold 
every meeting in the same format for long periods. 
Over time, it can exacerbate groupthink and create 
a sense of complacency or tenure.  Find ways to 
freshen up meetings, within reason.  

 
 
9.Board Packs 

The board should be clear on the depth and format 
of information it prefers to receive from 
management.  The chairman should spend time 
reviewing the board pack with the company 
secretary before its dissemination.  The pack 
should be easy to navigate, succinct and have a 
strong focus on analysis that aids decision-making.  
Having a cover sheet for key issues is a good idea.  

 
 
10. Information Distribution 

Ideally, this should be done a week before the 
board meeting.  Do not fall into the trap of sending 
board papers on Friday afternoon for a Monday or 
Tuesday meeting and assuming directors are 
happy if they have the weekend to review the 
information. Give directors enough time to resolve 
smaller questions with the chairman, management 
or the company secretary before the meeting.  

 
 
11.Director Development 

A strong board commitment to director 
development and lifelong learning is a key to high 
board productivity. Director education should 
extend beyond governance courses, to strategy or 
industry skills that help directors build specialist 
knowledge. 

 
 
12. Technology 

Consider using technology, such as iPads and 
videos, to aid information distribution and improve 
director efficiency.  Recognise that some directors 
are more technology savvy than others and iPads 
come with other board risks, such as security 
breaches and problems with annotations if poorly 
handled.     

 
 
13.Directors’ preparation time 

There is no simple rule on the time required to 
prepare for a board meeting.  An inexperienced 
director or someone new to a board might allocate 
three hours of preparation for each hour of 
meeting time.  An established director might 
allocate one to one and a half hours of preparation 
for each hour of the meeting.  More time could be 
needed if a critical strategic issue is up for 
discussion. 

 
 
14.Encourage Director Input on the Agenda 

The chairman should ask directors if they are 
happy the right issues are on the meeting agenda 
and in the correct order.  

 
 
15. Focus on Strategic Issues First 

Avoid bogging the board meeting down in 
procedural or less-important issues at the start.  
Focus on key issues early, when director energy 
levels are at their highest.  
 

 

 
16. Strategically Plan Breaks 

A 10-minute break after a complex board item can 
be a godsend.  Make sure directors stick to the 
time allotted; nothing is more frustrating that a 
10-minute break that lasts for half an hour.  Keep 
refreshments light and healthy – a heavy meaty 
lunch before a board meeting could make 
directors sleepy.   

 
17.Avoid Meeting  Clutter 

Don’t swamp the meeting in overly long 
management presentations or trivial matters 
better handled outside the meeting.  Ensure 
management presentations are succinct and give 
directors sufficient time to discuss the information 
presented.  

 
18.The Annual Strategy Retreat 

Be clear on which issues are better handled in 
board sub-committees, and whether key strategic 
issues can be aided by board strategy sessions.  A 
two-day board strategy session, now popular, 
risks becoming yet another chore if directors leave 
feeling nothing was achieved.  

 
19. Review, Review, Review 

Boards can easily fall into the trap of reviewing 
everything to death.  However, it makes sense to 
have a short review of each meeting as a standing 
item on the agenda.  The governance committee 
should review the board pack annually and board 
evaluations can also improve productivity.  

 
20. Measure it 

Although not easily measurable, boards should 
have a framework to assess the effectiveness of 
each meeting and track performance over   time.  
It could be something as simple as a short director 
survey every quarter or every six months to gauge 
board productivity. Board KPIs as distinct from the 
organisation’s KPIs help to keep these things 
accountable.. 
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40 POWERFUL QUESTIONS 
“Ask the right questions if you are going to find the right answers” -   Vanessa Redgrave 

 
 

GOAL QUESTIONS: 
 

What is the most important thing to you about……………………………………………? 
 

• Why is that? 
• What are the current implications for you? 

 
What is your intention for? 
 
What are you trying to achieve? 
 
When was the first time you noticed………….? 
 
 

REALITY QUESTIONS: 
 

What is the most frustrating thing to you about…………………………………………..? 
 

• Why is that? 
• What are the implications for you? 
• What does that mean for us/you/them? 

 
Can you tell me/us more about that? 
 
Can you give me an example of that? 
 
Have you spoken to anyone else about this? 
 
Why is that happening? 
 
On a scale of 1 – 10 how important to you that you resolve this/achieve this? 
 
What are the implications for you (or ‘the team’) if the problem continues? 
 
Who else is involved in this issue and what is their position? 
 

 
OPTIONS QUESTIONS: 

 
What would happen if………………………………………………………………………………..? 
 
Is that important to you? 
 
What would you like in the future? 
 
If you were me and I were experiencing this challenge what advice would you give me? 
 
What would that give you? 
 
What alternative ways of looking at this are there? 
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Whose opinion matters most about? 
 
 
 
What are the benefits you would see as a result of this?  What is that worth to you? 
 
What would happen if…..?   What would the impact of that be…..? 
 
 
 
What would that mean to you? 
 
What are the best options you see here?  How do you feel about that option? 
 
 

WRAP UP QUESTIONS: 
 
What do you see as the next steps?  
 

• By who/by when 
 
On a scale of 1 to 10 (with 10 being highly likely), how likely: 
 

• Are you to go ahead? 
• Is it that this will help you? 
• What do we have to do to get to 10? 

 
Will you go ahead and………? 
 
Who will support you in achieving this outcome? 
 
What support would you like from on this and when? 
 
 

FOLLOWING QUESTIONS/DRILL DOWN QUESTIONS:  
 

Why do you ask? 
 
What makes you say that? 
 

• Is that a fact, an assumption or an opinion? 
• What evidence do we/you have to support that? 

 
Do you agree or disagree with………….? 
 
 
 



Strategy & Risk for
Not-For-Profit
Directors



ONE PAGE STRATEGIC PLAN TEMPLATE 
 

   WHAT WE STAND FOR STRATEGIC  DIRECTION (3-5 YEARS) STRATEGIC  OJECTIVES  (1-3 YEARS) 

OUR PURPOSE OUR STRATEGIC OBJECTIVES STRATEGIC OBJECTIVES & STRATEGIES 
 

OWNER 
 
DATE FOR 
COMPLETION 

 
COST  

 
Why Statement: 
 
 

 
OUR VISION  

 
1.  

•   
•   
•   
•   
•   
•   

 
 
 

   

 
Value Proposition:  

 

 
Key Strategic Objectives: 
 

1. 
2. 
3. 
4 
5. 
6. 
 

 
 

 
2.  

•   
•   
•   
•   
•   
•   
•   
•  

 
 

   

 
Our People: 

 

 
OUR GOALS OVER 3 YEARS 

 
 
 

 
 
 
 
 
 

 

 
3.  

•   
•   
•   
•   
•   
•   
•   
•   

 
 

 
 

   

 
Our Values: 

 

 
Key Action Plans: 
Business Plan 
Communication Plan 
Training Plan  
Stakeholder Relationships Plan 
Marketing Plan 
Media and Public relations Plan 
 

 

 
4.  

•   
•   
•   
•   
•   
•   
•   
•  

 
 

 
 

   

 
Strengths 

 

 
 
 

 
Weaknesses 

•  

 
5.  

 
•   
•   
•   
•   
•   
•   
•  

   

   

 
Opportunities 

 
 

 
 
 

 

 
Threats 

 

 
6.  
•   
•   
•   
•   
•   
•   
•  

 
 

   

 

We don’t allow: 

 





 
“THE DIRECTORS DOZEN” 

 
 

12 TIPS FOR BOARDS ON STRATEGY 
 
 

1. UNDERSTAND THE LINK BETWEEN ORGANISATON SIZE AND 
STRATEGY  

 
A fast –growth emerging technology venture, for example, might still be 
engaged in customer discovery and searching for its business model and 
strategy.  The board might need a hands-on role in strategy creation and 
implementation, and strategy could resemble more a hypothesis than a 
concrete plan.  In a large organisation, such as a bank, strategy typically is 
well-defined and more stable, and there is clearer distinction between the 
role of board and management in its formation  
 

8.    GO BIG AND GO LONG  
 
 
Once strategy is agreed, the board should focus on a manageable number of big-picture 
threats and opportunities, and have a sufficiently long enough horizon.  For example, 
a strategic priority might be how the organisation will capitalise on strong forecast 
growth in Asian middle-class consumers in the coming decade.  Or how an ageing 
population will affect demand for housing construction.  Test that these are the right 
questions, and whether they need to change from time to time.  

2. ALIGN BOARD COMPOSITION WITH STRATEGY 
 
Are directors sufficiently versed in complex organisation strategy?  Do their 
collective skills and experience align with strategy, and is the board capable of 
joining the dots within and across industries and markets to identify emerging 
strategic risks and opportunities?  

9.   DELEGATE AND DIVE DEEP 
 
The board might allocate a key strategic issue to a director or form a taskforce, seek 
executive input on the trend, or external advice, and discuss the information during or 
before a board meeting.  This process helps boards and executive teams better engage 
in short-term and long-term thinking, and constant refinement of the big picture keeps 
strategy fresh and evolving.  
 

3. HELP DIRECTORS 
 
Those who govern an organisation in an unfamiliar industry must rapidly build 
their sector knowledge.  The board should ensure it receives appropriate, 
timely information from the executive team on industry conditions, and does 
its own environmental scanning to look beyond information supplied by 
management.  Nothing beats directors being well read on general business 
and industry issues, but ensure material that challenges your views – rather 
than only reinforces them – is included in your regular information set.  Also, 
attend key industry events where possible.  
 

10.  ALIGN EVERYTHING 
 
The board has a critical role in ensuring the organisation capable of delivering the 
agreed strategy.  Does it have the right culture, people, systems and incentives to 
execute the strategy?  Is there a culture of innovation?  Is the organisation sufficiently 
nimble to change strategy quickly if needed?  How well is strategy understood 
throughout the organisation? Can strategy be explained simply so that its core thrust 
con be comprehended by anybody?  

4. DEVELOP A PROCESS OF STRATEGIC ENGAGEMENT 
 
Boards that seek deeper engagement in organisation strategy should design a 
clear process in enable better collaboration between executive teams and 
management on this issue.  For example, the board might develop an annual 
two-day strategy off-site meeting, a strategy discussion session before every 
second board meeting, a timetable of strategy presentations from key 
executives, and so on.  
 

11.   DEVELOP STRONG PROCESSES FOR STRATEGIC MILESTONES 
 
Does the board have a clear process for approving capital allocation for critical 
projects?  How does it decide if a merger or acquisition is a suitable investment? What 
are the board’s comfort levels on key balance-sheet metrics and is there a process to 
approve more debt or equity capital being raised?  High-performing boards think 
through these issues well in advance and have clear processes to help gui8de difficult 
decisions in fast moving, pressure situations.  

5. SET BOUNDARIES BETWEEN BOARD AND MANAGEMENT 
 
There is an obvious temptation for directors, especially those who were 
recently full-time executives, to dive too deeply into management and blur 
lines between the board and executive team.  Understand that the role of 
boards, at least in larger organisations, is not to create strategy for the bottom 
up, but to test, shape and influence it through robust discussions with the 
executive team.  

12.  COMMUNICATE 
 
Some boards believe the best communication of strategy is performance.  That is, if 
earnings are growing and the share price rising, strategy must be working.  A better 
approach is the board clearly explaining long-term performance, operational and 
strategic issues.  Enlightened boards might even consider publishing a policy on the 
process of strategic governance to help stakeholders understand the board’s role in 
strategy and whether it is fulfilling it.  
 

6. SET BROAD STRATEGIC PARAMETERS  
 
Good boards have a clear understanding of the organisation’s risk appetite 
and the types of returns investors seek.  They deeply understand the mission, 
vision and values, which in theory should influence strategy creation and 
implementation.  The aim is to give the executive team an intended 
destination in a certain timeframe, and help them devise the best route to get 
there, without getting in the way.  

 

7. ISOLATE AND PROBE ASSUMPTIONS 
 
A key risk is focusing on the headline strategy and overlooking underlying 
assumptions or taking information behind the strategy at face value.  Can the 
CEO defend the assumptions and what happens if they are wrong?  How 
reliable is the information underpinning the assumptions? What factors could 
cause key assumptions to be stronger or weaker than the base-case scenario? 
Good directors challenge assumptions constructively and good CEOs welcome 
the reality check.  
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LO POIJCY 
The Enterprise Risk Management (ERM)Fr.tmework details how risk is managed 
at the Oty of Albany. 
Risk assessments will be c.rried out using the risk m3nagement process of the 
Australian Standard for Risk AS/NZS ISO: 31000:2009 Risk Management -
Prindples and Guideline. 

2.0 RISK MANA<.EMatt FRA�ORK 8£1'Ef1TS 
This Framework provides a consistent process that en.ables continual 
improvement in decision making, and insight into organisational risks and their 
impacts. 
3.0 OE'FINITIONS (�NtS IS0�100Q:1009) ________ _ 
D Risk management: culture, processes <1nd structures directed towards 

realisine: potential opportunities whilst m.inc1ging adverse effects 
0 Risk: effect of uncertainty on objectives 
D likelihood: chance/probability/frequency of an event occurring 
D Consequence: outcome of an event 
D Risk analysis: systematic use of available information to determine how 

often specified events may occur and the magnitude of their consequences 
D Risk Treatments: the provision of policies, standards and procedures or 

actions to eliminate QI" minimise adverse risks 
D Residual risk remaining level of risk after risk treatment 
D Risk tolerance: level of risk/residual risk that the City is willing to accept for 

c.o 
every

,!�Y 
,;;;�;�cc•�'=c

orz-'evC.enc.ct,;,,s -----------•­

The City of Albany's ERM policy identifies the following responsibilities for all 
staff: 
D Ensuring that risks in the work area are identified and managed 
D Pro.actively working with supervisors in reducing risk in your wortc area 
D Escalating risk where necessary

=---s.o IIISKMANAGEME�
..,_-,--,-

---------­
As part of preparing to undertake daily business tasks, pl.inning and 
implementing projects and events or coordinating the delivery of busine$$ units 
services, it is imperative that alt staff recognise risks that may impact their 
deliverables to both internal and e)(ternal stakeholders. 

Risk Management Process OVe:rview 

¢=;) B • &hblllb the Context <:=;> 

) " 
� 

i' 
C-ldffltlfyRlsts 

� 
i I D-AnalyH Rl$U 

I E-�Rlckt 

" 
s-:=:> F-TfMl:Rlsb 

A - Communicate and Consult. Provide, share and obtain information with 
internal and external stakeholders during all st.iges of the ri$k management 
process. 
B - Establish the Context. Define both internal and external factors to the City 
that may have an effect on the risk management proceS$ such as ri$k source 
and risk type. 

c - Identify Risks. Recognise and adequately describe ris.ks in their day-to-day 
business routines. 
D- Anal� Risks. Tiiree s.teps to ·analyse risk. More detail is provided .at section 
6.0-ANALYSE RISKS. 

1-�-�1
l' ... ,...,. I
-Thapru)(ll�U>ori:!klo 

--
Thllil'tlelSecCCll'1dN 

I�=:-
E • Evaluate: Risks. Evaluating the risk will take into account the City's risk 
tolerance r;;1ting .ss and the return on investment in managing the risk. 

f - Treat Risks. Introduce the appropriate risk control measure. for example: 
For people, health and safety use the hierarchy of controls below: 
D Eliminate the Hazard. for example: Engage specialist contractor for large 

tree pruning. 
D Substitute the Hatard. For example: Replace ladder with scissor lift, 

substitute solvent based paint with water based paint. 
D Engineering Controls .. For example: Reverse alarms/lights frtted to plant, 

exhaust ventilation to remove fumes. 
D Administrative Cootrofs .. For example: Job rotation, work instructions, 

safety inspections. 
D Personal Protective Equipment (PPE) .. For example: Hearing protection 

devices, respirators, hard hats. 
G - Monitor and Review. This stage of the process will assess the implemented 
tre.atments to ascenain their effectiveness and alignment to the City's risk 
tolerance ratings. The review may be in the form of self-assessments of risk 
registers and treatment plans and internal quality assurance .audit of the risk 
management process. 

6.0 ANALYSE IHSlCS 
Consequences 
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