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Our first issue features a panel discussion on working
boards. Our panelists this issue are David Gray, from New
Zealand; Richard Stringham, and Rose Mercier, from Canada.
All are consultants with The Governance Coach™; the panel is
moderated by Jannice Moore.
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Do you have a question that you would like
answered in a future issue of “You Asked Us”?
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Please email us at info@governancecoach.com
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The Question
“We know we’re a working board and we see ourselves moving toward being a governing board.
What steps could we take to get started?”

Moderator:
What are the problems with
being a working board? Is it
always problematic to be a
working board?

David Gray: We should begin by

defining the terms we’re using. I use the
term “working board” to mean a board
comprising individuals who, in addition
to their responsibilities as members of
the governing body—the board—are
also the people who actually carry out
the work of the organisation.
When I use the term “governing board”
I mean a group of individuals who are
separate from those who do the work of
the organisation and who are responsible for its governance.

It’s much more common to find working
boards in smaller organisations, where
often the level of funding or resourcing
available to the organisation means
they can’t afford additional costs for
governance, such as directors’ fees or
dedicated administrative support, or
staff to help deliver programs or
services. It’s also common to find them
in newer organisations, where the
founder or social entrepreneur who set
up the organisation still has hands-on
involvement in both the governance of
the organisation and its day-to-day
operations. And family-owned organisations also often have working boards,
where members of the family fill most
of the senior managerial roles are also
on the board.

Richard Stringham: David raises an

important point. There are times that
the working board takes on roles that
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fill both governance and working staff
responsibilities because there are not
enough resources to have a paid staff
component. In other cases, the board
has chosen (or perhaps simply hasn’t
moved on yet) to operate as a working
board even though there is a paid staff.

Rose Mercier: Sometimes a working
board either doesn’t see or ignores
signs that it is time to move on, as
Richard says. But sometimes, it may
not be aware there are options in how
to operate as a board.
David: It’s important to be really clear
there’s nothing intrinsically wrong with
being a “working board”—it’s not a
derogatory term. Particularly in small
grass-roots organizations, a working
board can add significant value and
positively affect the world. Plenty of
organisations function perfectly well
with a working board, so it would be
remiss of me not to acknowledge that,
for those organisations, a working
board is actually the right solution.
Rose:

I am going to talk more
specifically about this a bit later, but
there often comes a time, usually
accompanied by tell-tale signs, when it’s
appropriate for working boards to
consider moving to a different approach.

David: To go back to your original
question, there are one or two problems
that tend to be associated with working
boards.

It’s easy to see how there could be
conflicts
of
interest
between
governance and management roles
with working boards. For example,
when it comes time to evaluate the
performance of the organisation—
which is one of the fundamental
components of a board’s job—it’s
pretty difficult for the board to hold
management to account for poor
performance when the members of the
board are also the underperforming
managers. I can just hear the dialogue
at the board table:
Now, let’s turn our attention to the
agenda item on company performance.
Wow, it looks like we did really badly
last quarter! Sales have fallen through
the floor. We sure need to kick some
butt! Who should we hold accountable
for this mess?
Wait—aren’t we
accountable for it? If that’s the case,
how do we kick butt? I’m starting to feel
nervous right now…
Ultimately, this is an issue of accountability. If the board takes organisational performance seriously—and
what board doesn’t? —then it needs to
find ways to hold its own members

accountable when they also hold
governance roles.
Other kinds of conflicts can emerge. An
obvious one is in the area of compensation: it’s pretty tricky for a board to
make decisions about executive
compensation when the board also
comprises the executives. And so on—I
think you can imagine the kinds of
issues that might arise.

Richard:

Another concern I’ve
observed is when the working board
focuses on those areas in which the
board members have expertise. For
example, a board member with construction expertise will often focus on
the needs for building maintenance
and new capital projects, while the
accountant is looking at the financial
systems. In one way this is what the
working board needs to manage the
organization. However, it can move the
organization’s resources into a collection of “pet projects” rather than an
integrated whole. In other words,
governance suffers at the expense of
the management projects. A tell-tale
sign of this issue is when we hear board

members refer to governance work as if
it were a side piece: “Now that we’ve got
that [governance decision] done, we
can get back to our important work!”
Even those working boards which have
the appropriate knowledge and a
sincere intent to fulfill their governance
responsibilities can be swept up by
urgent management issues. Years ago, I
had a client, which was not using Policy
Governance, that continually postponed board education sessions

because they had to address yet
another crisis. Management is typically
recognized as a day to day activity, so
the working board inevitably gets
drawn into resolving issues that could
be left to management when using a
solid governance system.

David: Sometimes the problem is just
one of perception: one or more of the
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organisation’s stakeholders—say, a major funder—might express concern at the
perceived lack of separation between governance and management and express a
desire for the perception to be corrected. In that case, the organisation may have
little choice but to consider changing its governance structure.
None of these problems is insurmountable, however. If a board is committed to
remaining a working board, then it will find ways to properly manage the
challenges that arise and mechanisms to mitigate the issues associated with this
approach to governance.
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A volume of beautiful photographs and short articles on
leadership based on observations and personal experience. A
must-read for board members and others in positions of
leadership in your organization!
Available in hard copy or as an ebook
Order yours today at:

https://governance-coach.myshopify.com/collections/policy-governance-books

Moderator:
How do we know that we are ready to move to a governing board?

Rose: Making the decision to transform
from working board to governing board
usually happens gradually but there are
also situations where the board is
abruptly confronted with the need to
look at the role it is playing in the
organization.
Let’s start by looking at the latter
situation first. Let’s say your board
applied for and has received notice it
will be receiving operating funds that
will enable it to hire a full time (or even
part-time) executive director. Then it’s
definitely time to consider how the
board can ensure the person it hires has
the best possible chance to succeed in
the role. If your board has been dividing
among its members the various
administrative and management responsibilities for the organization, and
now you will have someone to whom
you can delegate these responsibilities,
it is definitely time to rethink the role of
the board.
A more likely situation is where the
organization has been growing gradually over time.
• The organization has gradually been
building funding – sponsors, project
funding, membership, and its
sustainability is on solid ground.
• The organization has an increasing
number of projects and ongoing
activities. It’s taking more time every

meeting just to provide updates and
board members are worried that all
of the original goals have been
accomplished and there has been no
time for strategic planning.
• The board has several committees
that have divided the management
of various projects and responsibilities, but the board is discovering
committees
sometimes
make
decisions the board should make or
make decisions that impact other
committees and it is necessary to
revisit decisions, frustrating both
committees and the board.
• Board members are expressing
concerns about workload because
the growth has made it necessary for
them to spend more and more time
to keep up. They think it is time to
offload some responsibilities to
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someone who can do the work on an
ongoing basis.
• The board has already hired some
staff, and staff are constantly
checking in about who gets to make
decisions and which role is whose,
and more and more time is spent in
board meetings figuring out roles or
agreeing about how to stay out of
each other’s way.
If this seems familiar, it is probably time
to move from working to governing
board.

“If a working board
has already employed
an executive director,
but board members
are continuing to function in an executive
capacity, then that’s a
recipe for trouble.”
really only resolved when the board
transitions from being an awkward
teenager into a confident adult, at least
in governance terms.

Richard: I like the teenager’s clothes

David: That’s been my experience too,
Rose:

I’m not sure why, but the
phenomenon of board growth you
describe reminds me of that phase in a
teenager’s life when their clothes never
seem to fit—they’re always too small—
and there’s a resulting awkwardness in
the way the teenager looks and acts. A
board that is experiencing the kinds of
growing pains you describe is likely to
experience some kind of awkwardness
as well—perhaps the roles individual
board members play will increasingly
feel like they don’t fit—and the issue is

analogy. I think boards need to
recognize that when the clothes no
longer fit well, they might not
understand why and should consider
some outside help. I’ve had a couple of
clients who were advised by management consultants (not governance
consultants) that they needed to take a
serious look at their governance
because it was hampering their ability
to achieve operational success.

Rose: Other times, a rude awakening
causes the board to look at how it has
been operating. Most common is a
continuing turnover in executive
directors who have become frustrated
by the board’s or individual board
members’ interference in the day-today. Perhaps the last one to leave is

bold enough to tell the board that she is
leaving because the board is dysfunctional. If your board has invested
time and money to hire someone with
the experience and abilities to help
your organization accomplish its goals,
why would it not also invest time and
energy in designing a way to shift from
being “one step up management” to
becoming “one step down ownership”?

approach simply won’t work in the face
of significant environmental change.
And I like your emphasis on designing a
way to shift from one governance
modality to another, Rose. In my view,
the more intentional a board can be
about change of this magnitude, the
more likely the change is to be
successful.

David: I agree, Rose. If a working board
has already employed an executive
director, but board members are
continuing to function in an executive
capacity, then that’s a recipe for
trouble.
I’m also aware of a number of
organisations for which the COVID-19
pandemic has been the kind of rude
awakening you describe. For various
reasons, the pressures on board
members are greatly increased and the
board suddenly realises its hands-on

tance of being intentional. Another
situation that forces the board to think
about how it will operate is when the
founder retires or leaves the organization. Without the founder making
decisions outside of the board or
deciding what the board can decide, a
board can proactively decide how it
wants to operate going forward.

Rose: Totally agree with the impor-
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Moderator:
What steps are needed to make
the move from working board
to governing board?
Richard: In my experience there are a
number of steps a board can take in an
orderly fashion.
Step 1: Choose Your Governance
Vehicle
Most people, including a great many
who have served on several boards, are
surprised to learn there is more than
one approach to governance. If board
members were to dig deep enough,
they would learn that there are
fundamental differences in underlying
theories of governance.
For example, some theories position
the board as standing in for an
ownership (e.g., a moral ownership for
many non-profit organizations, shareholders for for-profit corporations),
while others place the board as
representing a much broader group of
stakeholders.
Some theories place the board as the
CEO’s commander with clear lines of
accountability while others approach
the relationship as more collegial, with
the board providing advice and support
to the CEO and less distinction between
roles.
In addition, there are various
approaches to governance. Will the
board adopt a complete system of

owner accountable governance (i.e.,
Policy Governance®) or will it work with
a more traditional approach based on
governance as “management one step
up”?
The board should get these choices
sorted out before the more detailed
work of creating policies and structures.
Although a great many boards operate
without making decisions regarding
the approaches I’ve just described,
they later find that they either have
internal conflicts or they wobble back
and forth as they try to sort out issues
such as which attributes they are
looking for in board members, what is
the CEO’s job description, and how they
should structure.

Step 2: Learn about Your Chosen
Governance Approach
You’ll probably need sufficient education to address the first step and in
doing so, you might become educated
for this step as well. Either way, ensure
your board has enough understanding
of the chosen approach to undertake
the next steps.

Rose: Something I have experienced is

that boards don’t really talk about the
underlying rationale for why they
operate as they do. So, you really can’t
emphasize enough the importance of
learning about governance. Just developing a language for talking about
governance can be very helpful to the
board’s discussion. Being able to move
beyond, “this is how other boards I’ve

been on work,” or “I’ve heard that…” is
essential to informed decision making.
Richard: Let’s talk about the next step.

Step 3: Lay the Foundation
This will vary somewhat depending on
your choice of governance approaches.
Generally, you will need to develop
policies that state your board’s
expectations for how it will delegate
authority and how it will hold accountable those to whom it delegates,
how the board will govern, and how it
will hold itself accountable to its
ownership.
You’ll also need to address the governance structure of the organization
by developing committee charters or
terms of reference and job responsibilities. When we work with boards,
we incorporate those documents
directly into policies. Doing so has the
advantage of keeping all the board’s
ongoing instructions in one readily
accessible place. We also use a unique
policy architecture which enables the
board to control without meddling.
On a similar note, we will include the
board’s strategic direction for the
organization (Ends) in policies. However, a more traditional approach to
governance will engage the board in
some level of strategic planning.
Step 4: Plan Your Meetings for the
Coming Year
A good approach to governance is not
built on reacting to proposals from
management. Instead, the board pro-

actively governs. When doing so, the
board can map approximately 90% of
its agenda items for the coming year.
For some of our clients, we’ll help them
create a multi-year meeting plan.

YOU ASKED US No. 001 | Oct. 2020
Step 5: Do a Legal Check
The organization’s bylaws were probably written for a different concept of the
responsibilities of the board, board officers, and board committees. Although the
bylaws have higher authority than the board’s policies, it makes more sense after
the previous steps have been completed to revisit the bylaws and make changes as
needed.
Step 6: Make the Switch
At some point the board needs to step into its new reality! The board needs to
officially adopt its new policies and other documents, if applicable, and it needs to
start operating under its new form of governance.
There will be bumps on the road ahead. Board members will have to refrain from
diving into operations to “fix things” and they will need to learn the discipline of
governing.

Moderator:
Since as you are consultants with The Governance Coach, you are
experts in the Policy Governance® system, if a board has decided it
wants to adopt Policy Governance, what should it do?
Rose: I’ll jump in on that question. Our consulting colleague, Paul Zilz, wrote a
2016 blog about his experience on a board that decided to implement Policy
Governance on its own. After spending a tremendous amount of time trying to
implement a system that board members “clearly failed to understand or
appreciate fully,” they finally engaged a consultant who understood Policy
Governance, and then had to spend considerable time revising ineffective
practices. The conclusion in the blog is the advice I would offer here. Start by
finding someone who has the training and experience to support your board’s goal
of implementing Policy Governance. In the long run, your initial investment will
pay dividends in board effectiveness and efficiency. In these days of the pandemic,
it’s not quite as easy, as travel and face-to-face work is restricted. However, The
Governance Coach offers an excellent alternative with our virtual Online
Introduction to Policy Governance™. It provides a way for board members to
develop a good understanding of the principles of Policy Governance, combining
self-paced learning and the support of live interactive webinars with an expert
consultant.

Are you new to a Policy Governance® Board?
Is your board considering Policy Governance®?
Looking for information on the basics?

Jumpstart your Understanding!

Available as a soft cover copy or as an e-book!
A selection of articles by our professional
consultants featuring these topics:
- Governance basics
- The Policy Governance model – a system
- The roles of the board and the CEO
- Using policies to accomplish the
governance job
- Monitoring

Click here to purchase your copy today...

Do you want a more comprehensive understanding of
the practical nature of Policy Governance?

Are you looking for answers to these questions “online”?

HERE’S HOW WE CAN
HELP YOU!
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Have you already decided to implement Policy
Governance and are ready to get started?
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Is your board considering the Policy Governance®
Model but you don’t know enough about it?
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POLICY GOVERNANCE ® INTRODUCTION
– VIRTUAL BOARD EDUCATION
A virtual course, including 10 modules designed for your board members
to complete individually, but also to learn as a group. It includes:
• In depth video presentations covering all of the Policy Governance
principles
• Supporting reading materials and tools
• Interactive questions to check your understanding of the content
• Question/discussion forum supported by one of our consultants
• Special Feature: live webinar/Zoom meeting sessions with one of
our consultants, scheduled and tailored specifically for your board,
to answer your questions as you work through the modules, and
discuss how the principles would apply in your particular situation.
How You Benefit:
• Live interaction with a professional Policy Governance consultant
as you learn
• Your board can learn together even though not physically in the
same room
• No travel costs – available worldwide (in English)
• An in-depth understanding of how the Policy Governance model can
assist your board
• Just-in-time orientation for new board members, if you are already
using Policy Governance.

Questions? More Information?
email: info@governancecoach.com
or call 403.720.6282

You Asked Us
Credits: Policy Governance® is an internationally registered service
mark of John Carver. Registration is only to ensure accurate description
of the model rather than for financial gain. The model is available free to
all with no royalties or license fees for its use. The authoritative website
for Policy Governance is www.carvergovernance.com Material in this
newsletter may be copied for non-commercial use as long as proper
credit is attributed.

