
By Jane Garthson

How do you know if your organization’s governance is good enough?  If you haven’t 
reviewed it in the last few years, you do not know. More and more organizations 
are conducting governance reviews about every !ve years. External pressures and 

signi!cantly revised strategic plans might spur a review sooner. Organizations generally !nd 
such reviews worthwhile even if they decide against major change. "e discussions about why 
you lead as you do will still be worthwhile and you are certain to !nd some change, however 
small, that really makes a di#erence.

In some jurisdictions, governments have passed or introduced new laws governing community 
bene!t organizations, and those new laws require an overhaul of bylaws. No sensible leadership 
group would signi!cantly rewrite their bylaws before reviewing governance.

Warning Signs

It might be time to review your governance if:

! Feedback from community and sta# indicates a growing dissatisfaction with the board’s 
decisions and/or composition.

! "e bylaws no longer re$ect how your organization operates, but there is no consensus 
on whether to !x the bylaws or bring operations into line with the bylaws. 

! Board members have ongoing con$icts of interest.

! You see checklists of good nonpro!t governance practices but can say yes to fewer than 
half the items.
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! Timely decisions are so di!cult at the board that a smaller group makes most of the 
decisions for the board.

! Candidates for an executive director or board vacancy inquire about the governance 
style and are clearly unhappy with what they hear.

! Board members resign or refuse second terms, citing issues such as poor use of their 
time or skills.

! Board recruitment is di!cult or board attendance is poor; meetings are cancelled for 
lack of quorum.

! Committees and senior sta" either exceed their authority or #ll up the board meetings 
with administrative trivia and operational matters.

!"Executive director evaluation is problematical since committees reporting to the board 
have responsibilities that overlap the ED’s responsibilities.

!"Your auditor, lawyer or major funders expresses concern about the lack of oversight.

$is list should give you a good idea of what improvements you might expect to achieve from 
enhancing your governance. But let’s continue with when to do a governance review.

Is !ere a Wrong Time to do a Governance Review?

$e best reason for delaying a governance review is a lack of up-to-date vision, mission and 
values statements. What criteria then would drive your primary governance choices or any 
other important choice in your organization, for that matter?  $e discussions about the kind 
of community you want to create, your role in creating it, and your priorities might signi#cantly 
a"ect governance decisions such as board composition.

I used to think that organizations lacking a strategic plan and dissatis#ed with their governance 
could address those issues in either order. Whichever was done #rst would lead to the other, and 
that in fact happened many times. However, I now #rmly believe that approach was wrong. It 
is essential to at least have vision (externally focused), mission and values statements in place 
before conducting a governance review. And anyway, how do you know the review is a top 
priority if you haven’t set strategic priorities?

It is not appropriate to start a governance review during a #nancial crisis or major project that 
is already preoccupying the board and sta". A governance review requires considerable time 
on the part of the board, the governance/board development committee (or task force if there 
is no regular committee supporting board operations) and executive director. If there are other 
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senior sta! members, they will get involved too, along with whoever provides the primary 
administrative support to the board and executive director. Often other key volunteers such as 
task force chairs are involved too, especially in all-volunteer organizations. Over several months, 
you will need to make board and committee time available for research, discussions and 
decisions.

Also, if you have new board members starting soon, or have just hired a new executive director, 
you might wait until they have a least a couple of months experience with you to receive their 
orientation, settle in and see what “normal” is at your organization. Governance choices 
that seem quite weird to an outsider might have a sound basis in the special needs of an 
organization, and should not lightly be tossed aside in favor of some generic wise practice.

Most organizations involve a specialist in nonpro"t governance in the review, so resources might 
also be an issue. If your budget is really tight, you might not be able to start until you arrange for 
one-time funding for the review from one of your funders or another grant-maker. Use pro bono 
help only if the person is a specialist in the governance of community bene"t organizations, and 
keeps current with governance thinking.

Why Do Governance Review?

#at’s easy. #e governance review will help ensure your leaders are working together 
e!ectively to govern the organization so it can create a better community and a better world. 
It might identify barriers you can remove and small changes that can make a big di!erence. It 
should help you attract the kind of leaders you want and need for the future, and retain them 
through using their time, passion, knowledge and skills well. It should help you assure funders, 
stakeholders and partners that you have the right governance structure.

Best of all, it might be able to do all of that without major change, depending on how well your 
current structure "ts your needs. If you decide to retain the existing governance structure, the 
governance review discussions will help you explain why your existing governance structure 
works well for you. Being able to articulate the reasons can be invaluable when seeking 
supporters and recruiting leaders.

How Does Governance Get Reviewed?

#e usual "rst step would be to set up a governance task force or assign oversight to the existing 
governance committee. #at group then selects and manages the relationship with a consultant 
who is very knowledgeable about governance in community, public and mutual bene"t 
organizations. #at person should review your governance documents, including con"dential 
ones, and interview key people to gain an understanding how your governance works now. #e 
reviewer will interview selected stakeholders about their perception of your governance. In 
the past, the external interviewees were primarily organizational stakeholders such as funders, 
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regulators and partners. !e emerging practice in some organizations is to also include, or even 
primarily focus on, members of the community you serve.

!e review of governance is not limited to the legal framework, although issues such as who 
can vote for directors, board size and terms of o"ce are very important. !e review should 
also look at how the board functions, such as use of group time, use of committees to support 
the board, how decision support is provided, and the partnership with senior sta#. !e review 
should also address “softer” leadership items such as the level of decision-making, the quality 
of strategic thinking, the range of relevant knowledge at the board table, the accountability for 
results achieved for the community and the willingness (or not) of others to partner with you. It 
should also consider the existence and quality of important governance processes such as board 
and executive director assessments and succession plans, codes of ethics or conduct (including 
con$ict of interest), and orientation programs.

Optionally, the review’s initial stage can include research into governance of comparable 
organizations, particularly if you know of some that seem to function well. Knowing how they 
are di#erent or similar can help generate options later in the review.

Who Should Conduct a Governance Review?

It is extremely di"cult to conduct such a review without fresh eyes and a lack of personal 
stake in the outcome. I have seen governance reviews simply con%rm the current system, 
sometimes without even describing it, because the reviewer was an insider and against change. 
Or the person who commissioned the review was quite explicit up-front that the review was a 
formality that was not to lead to major change, and so the review was unethical, a sham. Such 
reviews waste everyone’s time, and so do reviews done by those who only know how for-pro%t 
businesses work. Volunteer boards are, and should be, di#erent from corporate ones.

You need someone who keeps current with governance thinking in community, public and 
mutual bene%t organizations through professional development in the form of extensive 
reading, conferences, workshops and discussions with colleagues. I would ignore anyone whose 
professional development is not being maintained. None of the books on my current list of 
recommended resources in nonpro%t governance are more than ten years old and most are less 
than three.

Many executive directors take this %eld seriously so they can properly support their boards. You 
might be able to %nd a recently retired one who will do the work pro bono if you cannot a#ord 
a governance consultant, or your community might have a nonpro%t support organization that 
can make a knowledgeable consultant available to you.  

Although a fully independent review is preferable, a few boards manage to recruit someone 
trained in nonpro%t governance to their board or governance committee. If you are in that 
position, make sure the individual leads the governance review before they get too comfortable 
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in the way things have always been done. And remember that passion for the cause is more 
important in your recruitment for your board than this or any other skill set.

How Do We Develop Options?

Let’s start with what doesn’t work. You cannot just choose a few models and !nd out which 
one works for you. "at’s because there aren’t a few models out there in any sort of common 
use or general acceptance. "ere is only one, published in 1990, by John Carver. His ground-
breaking ideas tremendously improved governance in the nonpro!t sector and thankfully many 
of those ideas are in common use today. But the model itself had #aws that have caused almost 
all governance consultants, academics and writers to move away from it. It still has passionate 
advocates, but most of us learned from hard experience that one size did not !t all.

Countless publications attempt to tell you that you can choose to be a ‘working’ board, a ‘policy’ 
board or some kind of hybrid, but such choices will be of little help to you in !guring out 
speci!cs such as how many directors you need.  ‘Working’ boards have become associated with 
micromanaging, but a great many nonpro!ts have no sta$, so that is not meaningful. And the 
term ‘policy board’ has become a pejorative in its own way, as some boards spend years writing 
complex policies and very little else—akin to !ddling while your community burns.

So What Do We Use to Help Us Decide?

First, since there is no overall model I can recommend, look at each aspect of governance 
separately. List each with options.  For example, what choices do you have for an executive 
committee? "e main choices are none (now a very common choice), one with very restricted 
authority, or a broad-scope one that can act for the board (becoming rare). 

"en analyze the options in terms of the criteria you use for any important organizational 
decision. "e !rst one could be:  Does it help achieve our vision and mission? You can split this 
out into sub-questions such as: Will it help us make timely decisions for our community? Will it 
help us make high quality decisions for our community? Will it support sustainability (at least 
until we achieve our vision and are no longer needed)? Is there another option that would help 
create better or more lasting improvements in our community?

"e second question should be some variation of: Is it consistent with our principles and 
ethical values? For example, if you highly value democracy and civil society, how will a closed 
membership, closed meetings and a self-perpetuating board !t?

You would also ask questions about risk management. For example the risk of frequent 
meetings if you have a large geographic scope is harming your ability to deliver programs due to 
overspending on board travel and per diems. "e board has to add more value than it costs. But 
meeting too seldom might add a risk of missing compliance deadlines or failing to respond to 
opportunities in time. Remember that your biggest risk area is usually reputation.
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Also ask questions about relationships. Of your stakeholders, who will care? Who might gain 
too much power? Who might feel disenfranchised by changes in board composition, and 
need another way to have their views heard at the board table? Will the changes increase sta! 
workload, even temporarily, and how can this be o!set?

"e review will take into account current wise practice thinking in nonpro#t governance, and 
the reviewer’s extensive experience of what has and has not worked in other organizations.

Where Does the Governance Review Go from Here?

"e reviewer should make recommendations to address each aspect of governance, and ensure 
some level of consistency and coherence among the recommendations. "e recommendations 
can then be discussed in detail at the governance committee and then brought to the board for 
discussion and decisions. Keep these discussions high level. Each agreed-upon change will be 
an action item for the governance or board development committee to $esh out later.

An action plan is then needed to set out responsibilities, timing and resources to implement any 
changes that are chosen.  A new style of board agenda, for example, can be in place next month; 
major bylaw revisions might take more than a year.

As with any review, it will need to be monitored, adapted over time and reviewed again. 
Governance thinking will continue to change, likely increasingly towards bringing the 
community in.  Your community will change. Your organization might change its scope or 
direction, and need di!erent leadership. With one well-conducted governance review in hand, 
subsequent ones should be easier to conduct, but the decisions arising will never be easy.

Separately, there is research showing that one-time intervention by governance consultants 
is far less e!ective than longer-term involvement. Consider at least an annual refresher with 
your consultant, to remind the board why it decided to change, orient new board members to 
your governance approach, build awareness of the newest thinking in the #eld, and address 
unforeseen barriers to completing the action plan.

Connect with Jane at http://charitychannel.com/cc/jane-garthson
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