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CommunitySmart
This guide is part of the CommunitySmart 
program, a national financial literacy program 
developed by Commonwealth Bank Not-
for-Profit Sector Banking and the Institute of 
Community Directors Australia (part of the 
Our Community group of enterprises). 

Good governance and strong financial 
management are essential to the strength 
and sustainability of every one of our nation’s 
600,000 not-for-profit groups and schools. 

Through CommunitySmart, we’re working 
to help strengthen not-for-profit sector 
governance and financial management by 
providing practical advice for not-for-profit 
organisations and their staff, board directors 
and volunteers.    

Damn Good Advice 
for Treasurers
Twenty-five questions a not-for-profit  
Treasurer needs to ask

C
O

M
M

UN

IT
YSMART • • • • • • •

•
•

•
•

 C
O

M
M

UNITYSMART •••••••
•

•
•

• C

C
O

M
M

UN

IT
YSMART • • • • • • •

•
•

•
•

 C
O

M
M

UNITYSMART •••••••
•

•
•

•

S
COMMUNITY
$MART$ COMMUNITY

COMMUNITY

COMMUNITY
SMART

COMMUNITY
SMART

COMMUNITY
SMART

COMMUNITY
SMART

C
O

M
M

UN

IT
YSMART • • • • • • •

•
•

•
•

 C
O

M
M

UNITYSMART •••••••
•

•
•

•

CO
M

MUNITYSMART

$

$
COMMUNITY
SMART

COMMUNITY
SMART

COMMUNITY
SMART

COMMUNITY
SMART

$

4



That person is now you, the chair. Once the meeting 
is open, it must be managed; when it is over, the 
story must be carried forward. By you. The world 
awaits reform. 

The torch has been passed, and you’re now holding 
it boldly skywards while trying to stop sparks from 
catching on your sleeves. It’s a big responsibility, and 
you’ll need all the help you can get. With any luck, this 
guide will give you both a general overview and a few 
timesaving tips. 

Remember, though, that in the nature of things we 
advice-givers tend to focus on the things that can go 
wrong. You won’t have to deal with all the problems 
we talk about, and you may not have to deal with 
any of them. Don’t be put off; you’re doing a vital job, 
and because of people like you, Australia is a much 
better place.

Denis Moriarty               
Group Managing Director    
Our Community 

Thank you for chairing a not-for-profit board – we 
want to support you in the important work you do.

You’re committed to a cause, and you’ve joined up with 
others in a group to work for it. You’ve been involved in 
the organisation’s work for years now, you’ve been on 
the board for a year or so, and now the annual general 
meeting is coming up and someone’s asked whether 
you’re interested in standing for election as chair. What 
does it involve? 

Well, it depends. Australia has around 600,000 not-
for-profits, of every conceivable variety. They include 
companies, associations, co-ops, universities with 
incomes of over a billion dollars, social groups with 
miniscule budgets, nationwide powerhouses that 
have HR sections within their HR sections, local 
book clubs that have to go to the library computer to 
download Moby Dick, limited companies that have their 
meeting refreshments professionally catered, and rural 
communities where the chair has to personally shoo the 
possums out of the hall before putting out the seats. 
General observations are hard to come by. 

Still, some things apply to all organisations, and one of 
them is that just about any not-for-profit group needs 
someone to sit at the head of the table and say “The 
meeting is now open”, and later, when a new world 
order has been properly planned, “The meeting is 
now closed.” 

Julienne Price  
Head of Schools and  
Not-for-Profit Sector Banking 
Commonwealth Bank

5



A note on terms 9

Section one: the position 10

1. What do I have to do? 12

2. How much time will it take? 14

3. Who do I have to satisfy? 16

4. What powers do I have? 18

5. What’s in it for me? 20

Section two: the leading 22

6. How do I get the board directors to follow me? 23

7. What’s my role in planning? 24

8. What’s my role in shaping the culture? 26

9. What’s my role in fundraising? 28

10. Chair and CEO – who leads whom? 30

Section three: the meetings 32

11. What goes into the agenda? 33

12. How do I run the meeting? 35

13. How do I make procedural decisions? 40

14. How do I maintain board solidarity and board confidentiality? 46

15. How do I work the tech? 48

Contents

6



Section four: the people 50

16. How do I work with the CEO day-to-day? 51

17. How do I deal with conflicts of interest? 53

18. How do I keep in touch with – and accountable to –  

general members, stakeholders, and the public? 55

19. How much PR do I do? 57

20. How do I work with difficult people? 59

Section five: the board 61

21. How do I get the best board possible? 62

22. How do I get ideas through the board? 64

23. How do I handle conflict? 66

24. How can I be sure that everything’s on the up-and-up? 68

25. How can I know if I’m doing a good job? 70

Appendix A 72

Board chair’s position statement 

Appendix B 76

Codes of governance 

Appendix C 80

Culture: actions and evidence 

Appendix D 82

Board profile worksheet 

Appendix E 85

Board meeting agenda template 

7



8



A note on terms
The not-for-profit sector operates in all Australian states and territories under a number of different laws 
using different terminology. This means it uses a number of different words that mean much the same thing 
from a functional point of view. Just for ease of reading we’ve settled on one common set of terms.  

When we say We mean

 
chair chair or

  chairperson or 

  president 

board board or

  committee of management or

  council or

  executive committee

board director board director or

  board member or

  committee of management member or

  trustee

manager manager or

  chief executive officer (CEO) or

  director or

  coordinator or

  executive officer

constitution constitution or

  rules or

  articles of association

by-laws by-laws or

  policies or

  club rules

not-for-profit sector not-for-profit sector or

  non-profit sector or

  community sector or

  third sector or

  voluntary sector

not-for-profit organisation unincorporated association or 

  incorporated association or 

  company limited by guarantee or 

  cooperative
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Section one:
the position
A good not-for-profit board chair, if you consult the 
relevant literature, combines the leadership skills of 
Alexander the Great, the inspiration of Ruth Bader 
Ginsburg, and the self-sacrifice of St Francis of Assisi. 
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This has the predictable result of making the average 
person – someone with the leadership skills, say, of me, 
the inspiration of you, and the self-sacrifice of whichever 
one of us used the last of the milk and didn’t replace it – 
feel that the job’s going to be beyond them. That’s why 
so many people run a mile when board directors come 
sniffing around, and that’s why we end up with some 
not-for-profit boards under the direction of chairs who 
combine the self-sacrifice of Louis XIV, the inspiration  
of David Brent, and the leadership skills of Pooh Bear. 

Leadership doesn’t have to involve charisma or a 
special personality or a firm chin, but it does involve 
a willingness to take a lead – to be the first to offer 
a suggestion, to take responsibility, to allocate 
responsibility, to speak up, and to make decisions that 
have to be made. This doesn’t mean that as the chair 
you have the right (or the power) to impose your views 
on others, but it does mean that if everybody is going 
around in circles it’s up to you as the chair to bring 
matters to a close by putting forward a proposal to be 
voted up or down (it’s often more important to make a 
decision than it is to make exactly the right decision). 

If chairing a board required transcendent virtues, we 
wouldn’t have many boards. As it is, we’ve got about 
600,000 of them across Australia, and all things 
considered they work surprisingly well. Over the years, 
not-for-profit chairs have come up with many ways of 
making do with the resources they’ve got. This guide  
will tell you about a few of them. 

What you are, in essence, is the organisation’s official 
grown-up. You have to listen to the children tell tales 
on each other. You have to pull them apart when 
they’re fighting. At the end of the day, you’re the one 
responsible for keeping the money coming in to pay 
for groceries. 

The problem with behaving like a parent is that it can 
make the other board directors more likely to behave like 
sulky adolescents. They will probably acknowledge your 
authority, but out of your presence they may complain 
bitterly about everything you do and develop an attitude 
of passive-aggressive opposition. This is no fun; ask any 
parent. But families do wrangle their way through, and 
children do eventually grow up and become grown-ups 
themselves, and take over. That’s what you want to see. 

As chair, you need to be willing to take a lead.

11



You have to ensure that your organisation is effectively pursuing 
its objectives. You’re there to make things happen. You’re there 
to change the world.

You also have to check now and again that the organisation is 
solvent and legal, but that’s secondary to your real task. 

What do I 
have to do?

1.
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In practice, the roles carried out by the chair vary 
according to what stage your organisation is at in 
its life cycle. In the early stages of an organisation’s 
growth the chair often has a more direct role, straying 
into operational matters. As the organisation grows 
and becomes stronger, the chair’s role becomes more 
narrowly defined. 

Once the organisation is up and running, it’s the board’s 
duty to keep the dream alive, and it’s the chair’s duty to 
make sure the board knows its duty. The front-line staff 
may be too close to the work to see the big picture; the 
board and the chair are supposed to be able to stand 
back and take a detached view. 

Taking an overview, mind you, does involve keeping 
your distance from the day-to-day administration (except 
in small all-volunteer organisations). You’re there for 
governance, not management. You should be steering, 
as the saying goes, not rowing. You’re not supposed 
to be checking the petty cash or, as a general rule, 
second-guessing the CEO’s hiring decisions. You 
shouldn’t be discussing administrative issues with the 
staff at all, in fact, unless you’ve cleared it with the CEO, 
and the staff shouldn’t try to raise matters with you 
unless they’re in fully fledged whistleblower mode (which 
is rare).1 

It may sound paradoxical to say that you have to ensure 
that the organisation is being properly managed when 
you’re not able to intervene in its management, but 
that’s the model that has evolved over the past few 

centuries – and for centuries, not-for-profit boards and 
chairs have in the main managed it. It can be done. 
Indeed, one of the things you’re there for is to reassure 
stakeholders that it is being done. 

All this can’t be a one-off effort. A vision that isn’t 
constantly renewed goes stale or becomes irrelevant, 
and it takes a continuous process of reinvention to 
maintain a living ideal. 

Keeping the goal in view takes concentration. Some 
organisations put the mission on the agenda of every 
meeting, as a special item, just to keep everyone’s eyes 
on the prize. This can lead to purely formal box-ticking, 
of course, which is to be avoided. But having it on the 
agenda at least once a year is essential, and some 
groups go as far as to arrange a day’s retreat where 
everybody can get away from the housework  
and dedicate themselves to big-picture thinking. 

You have to think big – which doesn’t mean, of course, 
that the chores don’t also have to be done, by someone. 
The following pages provide a quick overview of your 
various duties, with helpful hints as to how you can get 
someone else to do part of the work. 

As the chair of an organisation, it’s your job to think big.

1 There will always be exceptions, but when you’ve come to the 
point where you don’t trust the CEO to be straight with you, the odds 
are that you need a new CEO (or a new chair), and in that case going 
around them to work with the other staff is just evading the issue.
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Lots. As well as scheduled board meetings, there’ll be 
extraordinary meetings, subcommittees, the annual general 
meeting (AGM), working groups, things to read, invitations to 
events, and more.

How much time 
will it take?

2.

Most boards meet monthly (except January, when most 
people are away) and each meeting runs a minimum 
of two hours. There’s usually at least two hours of 
reading to do before a meeting, and this can increase 
dramatically when big decisions need to be made. 

Boards often have subcommittees or working groups, 
and most board directors are expected to sit on 
(or chair) at least one of them. As well as the formal 
meetings, there may be a plethora of informal gatherings 
that board directors are invited (or expected) to attend. 
You don’t have to go to every function, but a dedicated 
chair will be seen at most – to gain insights into the 
organisation, and to build connections with the people 
at the coalface. An ordinary not-for-profit board director 
would be looking at a couple of days a month, and as 
chair you’re better than ordinary.

Still, that’s not the most important point, which is that 
if you have to ask how much time it’ll take then you 
probably don’t really want the job. The only reason to 
take on these responsibilities in any organisation is your 
deep commitment to supporting its goals. If someone’s 
trying to sell the job to you on the basis that you only 
have to turn up for five evenings a year and sign the 
minutes, that means they’re looking for an agreeable 
figurehead, and that’s mildly suspicious in itself. 

That said, if you allow other people to decide how much 
work you’ll take on you’ll be working 24/7/52, and you 
do want some private life. 

So: delegate.

Delegate
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The division of labour in the average not-for-profit 
organisation is ambiguous and ill-defined. In other 
words, everybody is going to try to unload all their 
work onto your shoulders. The better you are, the more 
people think of you first when a task comes up. You’re 
the one person in the organisation who’s supposed  
to know what’s going on in all areas – it’s not far from 
there to making you responsible for what’s going on  
in all areas.

Get in first. Place real responsibility on to the other 
office-bearers. Don’t forget the deputy chair, who 
usually gets a title without much work and a head start 
on becoming chair at the next vacancy. Make them do 
their fair share – give them the responsibility (with the 
secretary) of doing the preparation for the meetings, and 
give them the job of following up with people afterwards. 

In the meetings, you’re the only person who always has 
leave to speak. Use this to assign firm responsibility 
for every item on the agenda to a named board 
director. If it’s too much work for one person, set up a 
subcommittee. Get the staff to write the papers, if you 
have a staff. Remember, anything you haven’t assigned 
to someone else reverts back to you (or doesn’t get 
done). Don’t let this happen. 

Recruit
It’s all very well assigning people to do things, but 
what if they don’t? If there’s one trick that not-for-
profit board directors learn very quickly, it’s that if you 
stuff something up often enough and badly enough, 
people will eventually stop asking you to do it. If 
you allow this to happen, your delegating will unroll until 
all the jobs are back with you. You have the power 
to call people out on this, and you should certainly use 
it, but while that’s surprisingly effective it’s also stressful 
for you – which is the thing we’re trying to avoid. To 
move people you have to be able to apply meaningful 
sanctions, and as board directors generally aren’t paid, 
the only possible sanction is to remove them from the 
board. And you can’t do that unless you have someone 
else ready and willing to step in.

That means keeping a recruitment committee 
functioning and active, and feeding it with candidates. 
This is the part of “being a public face for the 
organisation” that makes your life easier. It’s work, but 
it’s less work than soldiering on while putting up with 
the work-shy. Having back-up keeps board directors 
on their toes and makes it easier to replace them if they 
don’t shape up. Recruit good candidates for board 
director positions, and then recruit ordinary general 
members to vote them in at your AGM. 

Get it in writing
Nothing drains your drive and dedication to the mission 
faster than continually adjudicating petty, pointless 
squabbles between board directors on procedural 
issues. At best, you have to make a lot of decisions 
that should have been settled at a lower level; at worst, 
you’re left with a legacy of bad feeling and people 
resenting your authority.

Try to switch the decision point away from you and 
onto the organisation’s rules. Get policies in place so 
that things don’t have to be litigated from first principles 
every time an argument comes up. As a first step, 
put a policy subcommittee in charge of perusing the 
ICDA Policy Bank and see what you should download 
to adapt to your own circumstances (see https://
communitydirectors.com.au/tools-resources/
policy-bank). Oh, and check your constitution 
for moth holes every five years or so. 

A chair shouldn’t need to be a superhero – if you’re 
working too hard, you’re doing it wrong. The whole 

point of having an organisation is to spread the load.
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You have to satisfy your regulators, such as the Australian 
Charities and Not-for-profits Commission (ACNC) or 
Consumer Affairs – but that’s easy provided you keep  
up with the paperwork. You have to satisfy your general 
members, at elections once a year or so. Your fellow board 
directors, all the time. Stakeholders – funders, donors, 
governments – only occasionally, but they’re very hard to 
please – the people who have the money generally are.  
The staff. Clients and users. Creditors, if the organisation  
has been borrowing. The public, but usually only when 
something goes wrong. 

Who do I have 
to satisfy?

3.
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Thankfully, you don’t have to report to all these 
people. As chair you will have to write a page or so 
for the annual report to the membership, detailing any 
important developments in your organisation over the 
preceding year, but that shouldn’t be hard. 

If you want to keep things moving, those are the groups 
you need to keep on side. If you antagonise any of them, 
you’ll find yourself getting nowhere. It has to be said, 
though, that in practice none of them except the board 
can actually make you do anything you don’t want to do. 

At the Institute of Community Directors Australia (ICDA)
we get a large number of inquiries from boards about 
not-for-profit governance. After checking the relevant 
state Act and Regulations (which can be found at www.
austlii.edu.au), we can usually tell them whether what 
they’re suggesting is legal, illegal, or (as is generally the 
case) voluntary. In almost all cases, though, we have to 
add that whether it’s legal or illegal, they can in practice 
do whatever they like without interference. The only real 
restrictions on the average community board are their 
own common sense and their own morals. 

Between AGMs the board is, for all practical purposes, 
the organisation. General members may complain that 
their board is doing something foolish or immoral or 
unecological and needs to be stopped. Well, there’s 
nothing to stop a board from doing the wrong thing: 
if it was illegal to act foolishly, then two-thirds of the 
world would have jobs monitoring the other third (and 
vice versa). The only real remedy is to get the numbers 
on the board (or, at a pinch, at the AGM) and reverse 
the policy (or replace the board). If complainants are 
seeking a way around this, it generally means that 
they know they don’t have the numbers. The average 
general member of an organisation has as much control 
over the board as the average shareholder in a mining 
company has over the mine management.

Other complainants, however, go further. They say that 
the board or the chair or the CEO is going against the 
constitution, or is in breach of the standing orders, or 
going against approved policies. This is, in theory, a 
much stronger argument. Boards are supposed to obey 
their constitutions. The issue, though, is what happens 
when they don’t; and the answer, essentially, is nothing. 

What we have here is a “You and which army?” 
problem. There is a clear legal instruction, but an 
absence of any easy enforcement mechanism. In almost 
every Australian state the relevant regulator posts on 
their website words to this effect: “NSW Fair Trading 
cannot intervene in matters relating to the internal 
administration of an association, including disputes. 
Neither the Director-General nor the Minister has the 
authority to determine the facts of any internal dispute.”

There are two kinds of law in Australia: criminal law, 
which is enforced by the police, and civil law, which is 
enforced by the parties. A member’s dispute with the 

board is civil law; specifically, the law of contract. An 
association's constitution is a contract between the 
organisation and the member, and between the member 
and every other member. If a member wants to enforce 
that contract, they’ve got to go to court to do it – and 
that's likely to be a very long and expensive undertaking.

A board can do something that actually breaches 
general law and attracts a formal penalty, but it’s 
quite difficult to do, and such a breach is likely to be 
pretty irrelevant to anything you actually care about. 
An example would be changing the person who 
holds the role of public officer in your organisation 
and not informing the regulator. ICDA has never, ever 
had a complainant inquire about a public officer. 
Most people – including most board directors, even – 
wouldn’t know what one was (it’s the person who fills 
out the forms, basically). 

For most organisations, most of the time, problems with 
boards or chairs violating the constitution don’t arise. 
People do what they’re supposed to because they want 
to do the right thing and are embarrassed if anybody 
accuses them of going against the rules. When they 
do go against the rules, it’s generally because they 
haven’t got the constitution out for 10 years and they’ve 
forgotten what’s in it, or because the breach is both 
trivial and convenient, or because something minor has 
erupted into a major problem and everybody has agreed 
on the best way out of it. None of these situations 
generally give rise to disputes, either because nobody 
notices or because nobody objects. 

Where arguments over constitutional issues do arise, 
you’ll have to settle them between yourselves. Your 
constitution will have a disputes resolution procedure 
(https://communitydirectors.com.au/help-sheets/
dispute-resolution-for-community-boards), which 
won’t work unless both parties are calm and reasonable 
and generally not the kind of people who get into 
such disputes in the first place. If there’s any utterly 
irreconcilable difference in the organisation, there’s no 
outside authority to appeal to. You’re on your own.

The good news, conversely, is that if you’re trying to fix a 
problem there’s nobody much to stop you, either. ICDA 
gets a lot of inquiries from people who have somehow 
got themselves into a constitutional bind – who have 
had their board numbers drop below the level for a 
quorum, say, so that there’s no way to call an AGM and 
elect new board directors to make up the numbers. It 
wouldn’t be proper for them to ignore their constitution 
and hold a meeting without a quorum, but we do often 
invite them to contemplate the hypothetical: that is, if 
they did, who would mind? If they’re acting in good faith 
to fix a real problem, the chance that anybody’s going to 
object is minimal, and the chance that anybody’s going 
to penalise them for it is virtually nil. 

And how far does the “in good faith” string stretch? Well, 
you’re the chair. You decide. The buck stops with you.
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Leadership is a word you won’t find in the legislation, or in 
the constitution, or in the standing orders. The law may, 
where it is relevant, acknowledge that other board directors 
expect the chair to take a leadership role, but there is no 
legal distinction between the duties of a chair and the duties 
of any other board director. In the eyes of the law, all board 
directors are pretty well equal, and the chair is only first 
among equals.2

What powers 
do I have?

4.
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The real power of the chair comes from a number  
of sources.

First, the board has voluntarily vested power in the  
chair through the process of election.

Second, most of the other people who might enjoy  
the honour and glory of the position don’t want to  
do the work. (There’s an old joke about five miners in a 
cabin in the snow who make a deal that anybody who 
complains about the food has to take over the cook’s 
job. After six months the cook is sick of cooking and 
serves everybody a heaping plate of horse droppings 
with tomato sauce. The first diner, taken unawares, 
shouts, “Hey, this tastes like horse droppings!”, and  
after a second’s thought adds, “Nice, though.”)

Third, while you the chair (probably) have only one vote, 
the conventions of the organisation place control of 
most of the levers in your hands. You write the agenda, 
you determine who speaks for how long, you can speed 
things up or slow them down. 

Fourth, and very much an afterthought, power may 
come from the personal qualities of the occupant of 
the position.

In the chair, at the head of the meeting, your powers  
are that

• you say who is a board director, and therefore  
who can vote

• you say what is or is not constitutional, and what  
is or is not within standing orders

• you can call on the speakers, and control in what 
order people speak

• you can regulate debate – for example, you can  
limit how long people can speak

• you can call the vote at the time of your preference. 

All of these powers have clear limits, in that when you 
make a ruling it’s open to the rest of the board to call for 
a vote on a motion to override your decision. 

The great thing about being chair is that, like the job of 
prime minister, it’s an elected position. Your rivals could 
have stood against you, but they didn’t, and if they did, 
they lost. That means that your colleagues collectively 
think you’re the best person for the job, and even 
the ones who think they could do the job better than 
you know they don’t have the votes to challenge your 
position right now. You’re entitled to assume that the 
rest of the board believes that your actions are intended 
to promote the goals of the organisation, rather than 
yourself, and that you’re doing so effectively. 

You know, too, that your colleagues (most of them) 
share the same goals as you and want the same 
outcomes. That’s a good start. Just try not to stuff it up 
from there on in. Don’t make it about you. Spread the 
responsibility. Wherever possible, settle a dispute by  
a snap hands-up vote. 

It follows that if you consistently lose votes like that, 
you’re probably not going to enjoy being chair very 
much. Step down. Know where your last straw is, 
and make sure everybody else knows too. That’s your 
ultimate power, and waving it around will win you some 
important arguments – if you’re not bluffing. 

All that, of course, assumes that you want the power 
to lead and are prepared to exercise it. That’s the 
approach we’d recommend, but it’s not the only 
possible approach. Some people don’t see the chair’s 
role as one of leadership (generally because they don’t 
like the direction you’re leading them in). They say that 
chairs should be neutral, holding the balance, ensuring 
a level playing field, and not letting their own opinions 
show. The chair’s job, seen in this light, is something like 
that of the speaker of the House of Representatives, an 
impartial arbiter.

That’s all very well, and a certain level of speaker-
like impartiality is good, especially when the chair is 
wielding the gavel, but the history of the speaker’s role 
in parliament shows why that’s really not enough. Each 
house of the parliament not only has a speaker (or a 
president, in the case of the Senate), who’s supposed to 
be unbiased (sort of), but it also has a government whip, 
an enforcer whose job is to make sure party members 
vote along party lines. 

As Newton pointed out in his laws of motion, a body at 
rest will continue at rest unless operated on by a force.3 
Organisations need a force to press them towards 
making a decision, and they need a force to give them 
forward momentum towards their goals. They need a 
prime minister as well as a speaker, and the chair has  
to be able to combine the best qualities of both. 

You can be committed, but you can’t be unfair. You 
can’t play favourites, either for people or for principles. 
You shouldn’t, for example, always call on your 
supporters to speak before your opponents, or declare 
motions out of order just because you don’t like them. 
Your opinions needn’t be averaged out, but your actions 
as chair have to be based on a common set of rules 
for everybody. Use all the marketing you like, but when 
it comes to the checkout, don’t put your finger on the 
scales for any faction. 

2 Your constitution may give you a casting vote in the case of a tie, so when that happens you’re effectively  
first and second among equals, but ties don’t happen often.

3 Newton also said that a body in motion would continue in motion. However, when the body in motion is a  
not-for-profit board, it is likely to come to a halt unless the chair keeps pushing. Newton will get you only so far.
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Most importantly, you’re a public-spirited person, and you 
want to contribute to the public good. There are people out 
there who need the help you can give them, and you know 
you’re making a difference. That’s rewarding.

What’s in  
it for me?

5.

Working for a not-for-profit is interesting, too. It provides 
you with a way of passing the time that you can feel 
good about. It has social advantages – you get to meet 
people who share your values and interests and who 
value your involvement. You get all the advantages of a 
hobby along with the warm inner glow that comes from 
making a contribution.

In the longer term, serving on a board builds your 
governance skills (and your CV). As the chair you’ll 
learn about meeting procedures, reading a budget, 
and producing an agenda. More broadly, you can use 

the experience to develop skills in working with people, 
financial planning, marketing and lobbying. You may 
learn quite a lot about plotting, conniving, covering your 
backside, and minding your back, all of which may serve 
you well in other arenas.

There’s also the prestige. You gain the respect of your 
community – though that depends on the size of the 
organisation and the size of the community, of course. 
Prospective employers, or the chairs of other boards, 
will certainly register your public spirit and note that 
other people appreciate your talents. 
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Being involved in a community group improves your outlook and lessens your health risks.

Perhaps because of these advantages, being on a 
board is probably good for you. While most studies 
aren’t focused exclusively on chairs, it’s certainly been 
proved that involvement in community groups improves 
your outlook and lessens your health risks. 

As Robert Putnam wrote in his paper “Social Capital: 
Measurement and Consequences” (2001), published in 
the Canadian Journal of Policy Research: “Controlling 
for your blood chemistry, age, gender, whether or not 
you jog, and for all other risk factors, your chances of 
dying over the course of the next year are cut in half 
by joining one group, and cut to a quarter by joining 
two groups.” 

There’s a large body of hard evidence that says how 
you fit into your community is just as important for your 
health as anything you do yourself as an individual. 
Hitting the exercise bike is good for you, eating well is 
good for you, but neither of them is as good for you 
as having a supportive network of family, friends, and 
colleagues to interact with. 

Social integration of the kind you encounter in 
community groups leads to reduced mortality risks, 
and to a better state of mental and physical health. 

Social isolation lowers your immune function, while 
socially supportive interactions have the opposite 
effect. Volunteering boosts your health and your sense 
of wellbeing. 

People stay healthy if they have confidence in their 
friends and their work and their lives. Social bonds help 
us to understand the world as coherent and meaningful. 
Community organisations foster social bonds.

The evidence, too, is that autonomy – not being ordered 
around – is good for you. People may talk about the 
stresses of command, but research shows that the 
lead baboon in a troupe has less heart disease than its 
subordinates, bosses tend to have better health than 
their employees, and chairs probably do better out of 
voluntary work than the other board directors do. 

All of these things explain why people do become chairs 
and generally want to stay chairs. You may find it hard to 
remember them when you’re listening to a well-meaning 
board director hold the floor and talk pointlessly at 
length along entirely the wrong track, but the good 
news is that as chair you have the power to ask them 
to sit down. 
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Section two:
the leading
The job of chair requires someone who has the vision to 
see where the organisation should go and the leadership 
to convince other people to take it along that route. Don’t, 
however, rule yourself out of contention for chair because 
you don’t see yourself as a visionary or a leader. These 
are skills that you develop by practising them. 

In our still-patriarchal society it’s necessary to make 
a particular appeal to women. A much-too-large 
proportion of chairs are men, and a similar proportion 
of the writing about being a chair is done by men. 
Men tend to emphasise the need for the qualities that 
many men admire and aspire to, with an emphasis 
on autonomy, ambition, dominance and order. Less 
“macho” qualities such as patience, cooperation and 
compromise generally come lower down the list. 

As chair, man or woman, you should be prepared to 
recognise your own power and privilege – starting 

from your role as board chair, and peering on through 
the lenses of race, age, disability, or class. Use 
your positional power responsibly and defensibly. 
Check out the profile of your community, and your 
clients and participants, to see if there’s anything 
you’re missing. 

In fact, if you’re a man (for example) standing against 
a woman (for example) for the role of chair, consider 
whether your own undeniable talents balance out the 
boost that your organisation would get from increased 
diversity. Nothing personal. 
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Ideally, a board won’t need much leading – common 
aims and common information will lead to general 
agreement. In practical terms, the chair has to listen to 
the board, not dictate to it. You have to tease out what 
each director thinks should be done to move towards 
the organisation’s objectives. You must work through the 
pros and cons of their preferences, face to face, to see 
what’s feasible. Where different directors want different 
things, the chair has to find a way to reason through so 
that everybody comes out more or less content, if not 
actually satisfied – or at least satisfied with the integrity 
of the process. You need to assemble a majority for 
every motion. Every director demands respect and 
values personal engagement. Yes, all this takes time: 
that’s exactly why it’s valued. You get what you pay for. 

Maintain your own enthusiasm. Board directors will be 
more helpful if you’re able to match their enthusiasm and 
avoid blunting their expectations. Try to put something 
uplifting and cheerful – a case study, say, or someone 
you’ve helped – into every board meeting, just to remind 
everyone what they’re there for. A warm inner glow from 
knowing you’re making a difference is a great motivator. 

Encourage board bonding. Try to break down cliques 
and factions. Broker compromises where possible. 
Cultivate humility. Never stop learning. 

A large part of keeping people motivated is doing 
the simple things right. Nothing turns people off so 
thoroughly as wasting time. Don’t hesitate to shut 
speakers down if they’re repeating themselves (and 
make sure you’re not the one causing the problems).

The chair needs to be in touch with the feelings of 
the board directors and to know whether they need 
reinforcement. This involves a lot of time making small-
talk outside meetings. Don’t skimp on the post-meeting 
coffee and biscuits.

The board is supposed to be on your side, and if you 
can’t sell the board directors on your mission then you’re 
not going to have much chance of selling anybody else, 
so practise on them first.

Leadership doesn’t necessarily involve carrying the flag 
up the front of the procession, and it generally works 
best when it doesn’t.

Do what they want – but first, demonstrate to them what that is. 
Live the vision. 

How do I get the 
board directors 
to follow me?

6.
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Your organisation’s vision requires quite a bit of unpacking 
and spelling out to give it traction in the real world. 

What’s my role 
in planning?

7.

Getting from the world as it is now to the comparative 
utopia of your mission statement requires planning. Your 
organisation will need a strategic plan, setting out where 
you want to be at various places along the way to your 
eventual goals, and you’ll need a business plan to make 
clear what that involves in dollar terms. You may need 
to have a marketing plan, and a fundraising plan, and 
a media plan. If you don’t have a plan you won’t know 
whether you’re ahead of the game or behind, or whether 
or not what you’re doing works. The vision is the atlas; 
the plan is the GPS software. 

As the chair you have to make sure planning happens. 
You have to keep the plan in view and you have to 
ensure that the plan represents the best the organisation 
is capable of. 

In medium and large organisations, drawing up the 
strategic plan (and the business plan, and the marketing 
plan, and the fundraising plan…) is going to be a job 
for the staff, under the CEO. They know what your 
constraints are, how hard or how easy it’s going to be to 
change what you’re doing now, and what happened last 
time the organisation tried that. As chair, though, you’ve 
got to be involved in the discussions, just to make sure 
that the staff realise what’s important.

The default setting for any organisation is to prioritise 
its own survival. If it manages that, it’ll look for an 
opportunity to grow larger. If the available funding is 
mainly in one corner of the field, or even just outside it, 
that’s what you’ll be pulled toward. 
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In commercial organisations, that’s an opportunity, not 
a problem. When the Japanese beverage firm Yakult 
discovered that there was more money in trading 
financial derivatives than in selling probiotic drinks, that’s 
where the firm’s investments went (and that’s where the 
company lost over a billion dollars in a single day, but 
that’s another story)5. Not-for-profits aren’t like that; the 
clue’s right there in the word. You’re doing what you’re 
doing specifically because the money isn’t the be-all and 
the end-all, and because there are things that have to be 
done that nobody’s prepared to pay for. Rowing against 
the current is generally part of the job description. 

Yes, you have to make compromises. Yes, there may 
even be times when your choice is between moving into 
a valuable and rewarding but not-quite-core field and 
closing down altogether. Yes, you have to take account 
of the interests of your employees and their investment 
in job security. But the reason why we have this model 

of governance, where an unpaid board holds power 
over the CEO and the staff, is that you’re called upon to 
uphold the original ideals of the founders even when it 
hurts the budget. Your bottom line is about the mission.

The board is the guardian of the organisation’s values. 
When it settles on a vision, it must take its own words 
seriously. This means that the board and the chair 
have to hold the organisation to those ideals, and that 
means they have to be prepared to admit where the 
organisation has fallen short or gone wrong. This can be 
stressful, but it is vital that the vision is able to serve as a 
yardstick. If it’s only a set of hopes that isn’t intended to 
resemble what the organisation actually does, then go 
back and redraft it. 

5 www.nytimes.com/1998/03/21/business/international-business-
japan-company-derivatives-loss.html

As chair, you have to make sure planning happens, and you have to keep the plan in view.
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Every chair has to look after the board. A good chair looks 
after the culture. 

What’s my  
role in shaping 
the culture?

8.

A healthy culture has values that can’t be shuffled to 
avoid embarrassment, it has systems and procedures 
and incentives that have been built with room for those 
values, and it has enough self-respect to apologise 
when necessary. 

When organisations fail (and in recent years quite 
a few large Australian not-for-profits have crashed 
spectacularly in public esteem), observers generally 
blame the culture – the general atmosphere, the shared 
assumptions, the background noise, “the way it’s always 
been”. Culture is what your people do and say when 
there’s nobody looking over their shoulder. That can 
sound a bit airy-fairy, but it’s not. There’s nothing as real 
as trust. There’s nothing as corrosive as the lack of it. 

Culture starts at the top, with you. In the simplest 
possible terms, the chair is the template. Anything you 
do that falls short of the ideal gives everybody else down 
the line a message as to what they can get away with. 
Anything you pass by without comment shows where 
your priorities lie. If you inflate your expenses, you’re 
going to find it difficult to police the CEO. If you aren’t 
frank about conflicts of interest, that’s the standard 
that the rest of the board will seek to shelter under. If 
you shout people down in meetings, the organisation’s 
bullying policy is no more than wastepaper.
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If you pad your expenses, it’ll be noticed, because 
you’re also supposed to be setting an example of 
openness and transparency. Your dealings with the 
organisation need to be declared, demarcated, and 
publicly accessible. Similarly, your own intellectual 
honesty is also going to be a factor in other people’s 
attitudes. You want an organisational culture where 
people listen to criticism without getting defensive, learn 
from their mistakes, and admit they were wrong rather 
than doubling down on their errors. 

If you make mistakes, own them and learn from them. 

The law tells you that you have to have a workplace free 
of racism, harassment, bullying, and discrimination. It 
can’t make your organisation positively value diversity. 
That’s up to you. 

It’s not about demanding that you be an angel, free of 
human failings. You just need to be professional and 
keep your own personal shortcomings as far as possible 
out of the business of the organisation. Review and 
reflect before speaking or acting. The wise person, a 
Chinese proverb goes, opens her mouth seven times 
and speaks once. 

Once you’ve accepted these high standards, then 
impose them on others. The chair’s role begins with 
setting a good example, but it certainly doesn’t end 
there. You have to get the message out to the board, 
and from the board to the staff. You have to be prepared 
to push. 

Consider how you, as chair, would counsel a board 
director who’s been missing meetings for no good 
reason (and that’s one of the easier tasks that’s likely 
to fall to you). You’ll have to remind them of their 
responsibilities. How easily does applying that kind 
of moral pressure come to you? Remind yourself that 
there’s work that needs to be done if the organisation is 
to prosper, and that you don’t want to do it all. 

Like so much else in business, politics, and life, a sound 
culture comes down to common human decency. And 
like so much else, it involves continuous vigilance. 

You want people to act properly even when they don’t 
have to, but that doesn’t mean there’s no place for rules 
and enforcement. Your organisation must have rules 
and guidelines, which are themselves an expression 
of your culture. Your values should be written into 
the organisation’s policies, programs and standard 
operating procedures, so that everybody knows what to 
expect. There have to be consequences for not meeting 
those standards of behaviour, and the organisation 
must have procedures to investigate breaches. All this 
involves working with the CEO and staff. 

Specifically, you need to be able to refer to a code of 
ethics (for individuals) and a code of governance (for the 
board and the organisation).

The ICDA Policy Bank offers a sample code of ethics 
that covers volunteers, staff, general members, board 
directors and office-bearers. You can download it from 
https://communitydirectors.com.au/policies/
code-of-ethics.

A more specific example of a code of ethics is that of 
the Institute of Community Directors Australia itself. You 
can read it at https://communitydirectors.com.au/
icda-code-of-ethics.

For a sample code of governance, see Appendix B 
at the end of this guide (page 76).

You need to know that people have read your codes (as 
part of their induction) and that they can find them easily 
if they want to refresh their memory. Post them in the 
staffroom, or on the bulletin board, and online. 

You also need to know that the culture you project 
is not only accepted on paper but also followed 
in practice. The federal government’s Aged Care 
Quality Standards provide an expanded practical 
example of what this might mean for an organisation. 
Standard 8, requirement 3b of the Standards states, 
“The organisation’s governing body promotes a culture 
of safe, inclusive and quality care and services and is 
accountable for their delivery.” It goes on to outline a 
number of reflective questions that boards in the aged 
care sector should ask themselves, along with examples 
of actions and evidence that would demonstrate that a 
board is doing what it should be doing in this regard. 
You can read standard 8, requirement 3b in full at www.
agedcarequality.gov.au/providers/standards/
standard-8. It is also reproduced in Appendix C of this 
guide (see page 80).

In very small organisations, you can get an indication 
of how you’re faring in setting the culture of your group 
by listening to (and joining in) the chatter over tea and 
biscuits after a board meeting. Larger organisations 
might conduct an annual cultural review, which typically 
involves surveys and statistics. This takes resources, 
but it’s worth it. It draws on 360-degree staff and 
volunteer reviews (in which staff are encouraged to air 
their views of their managers and the organisation) to 
gain feedback about an organisation’s culture. Keep an 
eye out for such signs of internal dissatisfaction as staff 
absenteeism, sick days, and staff turnover. Reach out to 
funders, suppliers and clients and ask how they see you 
exhibiting your values. 
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Different not-for-profits have different business models. Some 
get most of their income from selling their services (and some 
of their clients pay for those services themselves, while others 
receive government funding to pay for the services). 

What’s my role 
in fundraising?

9.

Some put in for government or philanthropic grants, 
some rely on collections from the public, some get big 
donations from the better-off. ICDA recommends a 
balanced portfolio of all these sources of income, along 
with business sponsorships, member subscriptions, 
social media appeals, and special events. 

As chair, your job is concentrated in those approaches 
where one-to-one contact is feasible. If your 
organisation is in a business–community partnership, 
you should be hosting social events for your partner 
executives. At the very least, they’ll expect you to be  
the person who signs the correspondence, as a mark  
of respect. 

Similarly, if you’re raising money from large donors, you 
as the chair should be on personal terms with them. 
Get to know them – personally. You ought to know what 
they value, what their hobbies are, and how they like 
their coffee. 

And here we come to a contentious issue. You’re  
asking other people to give: what are they entitled to 
expect of you? In Australia, the tradition is that what 
board directors contribute is their time. But is that  
really enough? 

You are, after all, the person who knows most about the 
organisation and is most committed to its success. How 
does it look if you don’t think it’s worthy of your cash? 

You may not have much money, of course. If you’re 
heading up a disability organisation, or a small 
community group, or a self-help collective, you may 
be quite hard up. But even then, you should give 
something. You don’t have to give much on an objective 
scale, or by the standards of a billionaire philanthropist 
– what counts is what it means to you. If you’re on 
Newstart, five dollars will hurt quite a bit, but you  
should give that five dollars. It’s money well spent. 
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As the chair you’re going to have to sit down with 
people – even other board directors – one by 
one, face to face, and ask them for money. If you 
can’t tell them that you’ve given yourself, it’ll probably 
end right there. You have to set an expectation that 
they’ll contribute. 

You’ll have to press your fellow board directors to 
nominate prospects from their own extended family, 
their friends, and their work contacts – people 
who have enough money to be worth pursuing, 
and people who would value your organisation’s 
opinions on where to direct donations. After all, you 
know why someone ought to give to the organisation, 
because you’ve made a donation yourself. It’s just  
a matter of spreading that consciousness around. 

Once you have a list of potential donors, you should 
assign their cultivation to the people closest to them. 
Give them some role-playing practice, a rough script, 
and a specific sum to ask for. You have to take them 
with you outside your comfort zone. 

Many chairs complain that if they ask board directors 
to give money or give names then they’re going to 
lose board directors and be unable to recruit new 
ones. Many chairs who make that assumption do 

so without ever having tried it. American charities, 
in contrast, often provide new board directors with 
a handout that sets down in writing exactly what’s 
expected of them in terms of a financial contribution.  
It’s a rather different culture, admittedly, but the question 
remains: if you can’t sell your mission to the people who 
are closest to you, how are you going to sell it to the 
general public?

You have to set a board culture of giving. Beyond that, 
you have to make everybody in the building realise 
that getting funded is not an irritating distraction from 
achieving your goals but rather an absolute precondition 
for reaching them. 

After that, it’s the culture (again). If your organisation has 
a marketing section or a marketing person, ask them 
about it. If you haven’t got one, think about getting one. 
And the first thing they’ll tell you is that their job isn’t to 
do the marketing, it’s to make sure that everybody else 
in the organisation, from the receptionist to the CEO, 
from the chair to the general members, is oriented 
towards marketing. Every point of contact with the 
public has to be sticky, everybody has to be able to 
remember the words to the anthem, everybody has  
to be able to give the 20-second sell.

Part of your job as chair is to get to know your organisation’s large donors personally.
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What the board does is governance, and what the staff do is 
management. It seems simple enough – except when it isn’t. 

Chair and CEO – 
who leads 
whom?

10.

The idea is that the board concerns itself with 
longer-term – strategic – issues: setting overall aims, 
establishing policies, and working with the CEO on 
strategic plans, objectives and targets. Staff members 
under the CEO have responsibility for short-term,  
day-to-day operations – carrying out administrative 
work, monitoring progress, and reporting to the board 
on outcomes. To complete the circle, the board must 
work to evaluate the organisation’s performance  
against its targets. 

Both the board and the CEO should know, understand, 
and support this in-principle division of responsibility. 

The board leads the organisation, at least in theory. If 
you read your constitution you’ll see that it’s the board 
that is called upon to set the organisation’s priorities,  
put together its budget, and oversee its staff. 

Mind you, what’s said in an organisation’s constitution 
doesn’t correspond directly with what actually happens 
on the ground. If you read the Australian Constitution, 
for example, you might easily come away with the 

impression that the governor-general is an absolute 
dictator, controlling the armed forces and from time to 
time taking advice from her hand-picked appointees  
to the Federal Executive Council. In practice, of course, 
Australia is governed not by the governor-general but 
by the parliament, and not so much by the parliament 
as by the Cabinet (which is mentioned nowhere in the 
Constitution) and the party (ditto) and the prime minister 
(ditto). This isn’t a way of working that’s confined to 
Westminster governments, either; in practice the 
priorities of large organisations are generally set as 
much by their full-time expert paid staff as they are by 
their boards, and this applies to not-for-profits, too.

Governments and not-for-profit boards are able to cope 
with constitutions that are misleading and incomplete 
for two reasons. First, parliaments and boards all work 
within a shadow structure of expectations, limitations, 
and conventions that generally stops people from 
pushing things too far. Second, most of the people 
involved share generally the same goals and therefore 
point in much the same direction. Boards and staff 
usually don’t see each other as adversaries.
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In practice, effective leadership is negotiated between 
the board and the staff (and between the chair and the 
board) from organisation to organisation, from case to 
case, from issue to issue, and from meeting to meeting, 
depending on such matters as how much real choice 
there is in a given situation, how much trust applies, and 
how deeply individuals care. 

The board is supposed to set policy and lay down broad 
approaches – to give a framework that the staff can 
work within. The board should lay down the criteria, and 
the staff, who are closer to the coalface, should make 
the decisions under those criteria. That’s easy to say, 
mind you, and a good deal more difficult to work out on 
the ground, but it’s still a basic truth. 

If the CEO brings a paper up to the board 
recommending a particular course of action, the board 
doesn’t have to accept it, but if the board rejects too 
many papers too often this will raise the question of 
whether the board is having difficulty making its wishes 
known or whether the CEO is unable or unwilling to 
comply. The worst possible situation is that good 
proposals are rejected because the board thinks that 
the CEO is usurping the prerogatives of the board. 

Ideally, the question of who’s in charge isn’t going to 
arise because the policy will have been formed through 
give and take with all the parties around a table debating 
the best course of action. The CEO should work closely 
with the chair, and the chair should keep on top of the 
feelings of the board, and the direction forward should 
emerge naturally from the interaction. 

If there is irreconcilable conflict, the decision of the 
board can override the opinions of the CEO on any 
matter at all – but that’s the nuclear option, and it raises 
more questions than it answers. 

It’s just as important that board directors know their 
limitations as that staff members understand their roles. 
If board directors put up motions that wander too far 
into operational territory, the chair should steer them 
back. If this happens often, the chair may have to set 
aside a session to go through the board’s proper roles 
and functions – preferably with reference to the board 
orientation package that your organisation should 
have on hand for new board directors – to make sure 
everybody’s clear. 

The chair is the designated link between the staff, the 
CEO and the board, but shouldn’t be the only point of 
contact. The CEO and the chair must arrange to have 
frequent and full reports presented at board meetings. 
Consider having a staff representative on the board.  
Is the CEO a board director, or at least permitted to 
attend the meetings? 

If the board wishes to instruct the staff, it has to say so, 
in a motion from the board meeting. Motions should be 
phrased in such a way as to allow the staff maximum 
flexibility in implementation. Staff members should be 

able to use their expertise and experience to carry out 
board decisions without having to keep dashing back to 
the board to change minor points. 

The chair should never undercut the authority of the 
CEO by going past the organisation’s management 
structure and instructing a staff member directly. If the 
board trusts the CEO, all business should be conducted 
through the CEO; if this isn’t the case, then you ought 
to take steps to replace the CEO with someone you do 
trust. Staff must work to the CEO, not to the board. This 
means that the board – through the chair – can give an 
order to the CEO, but not to the receptionist. 

The aim is not to cut the board off from the staff. Board 
directors have many important skills that the staff needs. 
Board subcommittees can help bridge some of these 
gaps and bring the board directors closer to the pointy 
end of the organisation, able to look at the detail of an 
issue without overburdening the business of the board. 

The board has responsibility for running the 
organisation, and has the final word. The board 
must therefore authorise all important policies and all 
important changes in policy. These decisions, and the 
reasons for them, must be documented. 

All decisions that come before the board, however, 
should be supported by background material to show 
what’s involved and what the consequences of each 
course of action will be. 

This material should come from the CEO, preferably 
in writing. However, the CEO shouldn’t run the show; 
and this means that the board should be given options 
where there are options, not simply presented with a 
single decision to rubberstamp. 

If the board brings up options that the staff hasn’t 
canvassed, on the other hand, you should hold off 
finalising matters until the CEO has had a chance to 
comment on their feasibility. 

Both staff and board perspectives are needed, and 
the final word must come from the board. A productive 
partnership between both will smooth the path to clear 
and solidly grounded decisions that everybody can fall 
in behind. If you can’t agree, though, it’s the CEO who 
has to leave.

For more information on working with the CEO day-to-
day, see page 51.

For a longer discussion of the relationship between 
the chair and the CEO, see A Question of Balance 
by Ruth Lesirge and Rosalind Oakley, published in 
2015 by the UK-based Association of Chairs (www.
associationofchairs.org.uk/resources/download-
qob/).
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Section three:
the meetings
A board meeting is a performance. You need to write a 
rough script (leaving room for improvisation here and 
there). You need to rehearse. You need to cast other roles 
(you yourself want to be nominated for best supporting 
actor, not best actor). You need to know your lines and 
recognise your cues. This section explains how. 
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The chair, who will have to lead the meeting through the 
agenda, must draw up that agenda – in consultation with 
the secretary, who has to keep the papers straight, and the 
CEO, who knows what decisions have to be made to keep 
the show on the road. 

What goes into 
the agenda?

11.

You can leave the formalities (minutes, apologies,  
and so on) to the secretary. 

Then come ongoing activities.

• Is there anything under “Matters arising from the 
minutes of the previous meeting” that is going  
to raise significant issues? 

• Are there any decisions that have to be made  
so that the staff can get on with things?

• Are there any administrative decisions that have  
to be endorsed by the board? 

• Are there any matters coming out of the committees 
that are at a point where the full board has to make 
a decision on them?

• Are all these items accompanied by clear 
recommendations and unambiguous motions?

Then comes the new stuff.

Each matter for decision should have a separate 
listing on the agenda. (On that note, if there aren’t any 
matters that require decisions to be made, you should 

probably cancel the meeting.) Ideally, there should be a 
supporting paper for each issue, and a written motion.

As a general rule, put a time allocation next to each 
item, in proportion to its importance. Don’t be obsessed 
with clockwatching, but you want to be able to give 
the important things the time they need, and you can’t 
do that if you’ve frittered away the meeting time on 
trivialities. Time allocations also give you, as chair, more 
leverage when you’re telling people to stop talking and 
sit down: it’s because you’re out of time.

You should also consider alternating procedural 
meetings (where you hear reports and move motions 
and follow a regular agenda) with planning meetings 
(where you brainstorm and analyse and work on 
strategy, and where the agenda consists of your 
strategic objectives, one by one). 

If there’s any item in which you know a particular board 
director has a special interest, check it over with them 
before the meeting to keep them on side and the 
meeting on track. 
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Apart from the necessary formalities – apologies, 
matters arising, treasurer’s report – every item  
on the agenda should have earned its place. Don’t 
include anything that doesn’t require a decision to  
be made. Some clubs, for example, used to have 
a section for correspondence, in which they tabled 
(or even read out) every letter they’d received. That’s 
completely unnecessary.

If the board has a lot of routine business, consider 
having a consent agenda, which means routine motions, 
such as to accept committee reports or approve 
expenditure within the budget, are starred, and will be 
carried automatically unless someone asks the chair to 
move any of them to the regular agenda. This allows the 
board to concentrate on issues that are either important, 
or new, or both. 

Not everything has to go to the meeting. If some 
material is of interest to only a few directors of the board, 
make a committee out of them and let them handle it. 
If a matter is still in the preliminary stages of discussion 
and negotiation and it’s not clear what’s going to 
come out of it, it’s probably not ready for the board to 
consider. If a minor point requires extended discussion 
between two board directors, have them sort it out 
before or after the meeting and report back. 

Put any item that calls for energy and fresh ideas near 
the beginning of the agenda. Put urgent items on 

early, in case the meeting has to break with unfinished 
business. At the other end, don’t make the agenda 
too long. Under no circumstances should a meeting 
run over two hours. After that people become tired, 
unproductive and irritable. 

Some important but complicated issues (CEO 
evaluation, for example, or long-range planning) don’t 
belong on the agenda of regular board meetings unless 
they come with reports or specific recommendations  
for board action. These issues can dominate a meeting 
and take important consideration away from other 
agenda items that may be less important but that do 
really need a board decision right now. A complex issue 
is better handled at a special meeting (or a retreat) 
where you can focus on this issue alone and talk 
through all its aspects without having to break off  
and take up other business. 

The social element of a board meeting is important, 
but it should be clearly marked off from the business 
element. You want conversation before and after the 
meeting, but the meeting itself should be concentrated 
on the business it has to conduct. Beginning and  
ending on time is important in keeping discipline. 

For more information on creating agendas, see the 
agenda template in Appendix E (page 85).

No board meeting should run for more than two hours, or people will become tired and unproductive.
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How do I run 
the meeting?

12.

In meetings, the chair’s main aim is to keep things 
running smoothly, efficiently and effectively. This entails: 

• conducting the meeting in such a way that all 
significant views can be heard and all necessary 
decisions can be made within the allocated time 

• maintaining cooperation and respect between 
board directors and ensuring that discussions are 
conducted without personal remarks or irrelevant 
considerations

• Setting an example for the other directors of 
professional and ethical behaviour. 

Speed through  
the formalities
Be sure to start on time. Don’t wait for latecomers. 
They’ll learn. 

Begin the meeting by introducing new board directors, if 
any. Have the secretary note attendance and apologies. 
Ask whether there are any additions to the agenda. 
Ideally, there shouldn’t be. Ask people to put their items 
on the agenda in advance. This gives other people time 
to consider their positions. Not everybody on a board 
is that organised, and people must be given a chance 
to bring up important issues at short notice, but if 

something really important comes up at this stage then 
consider holding it over till the next meeting.

The problem is that many board directors haven’t 
worked out their propositions in advance because they 
haven’t opened their board papers between meetings, 
and this is a problem the chair may have to address 
through education, urging or motivation. Remind 
directors frequently that the job involves some work 
between meetings. (And make sure the papers go out 
early enough that people do have time to read them.)

Have the meeting vote to accept the minutes of the 
last meeting. Some boards say that only people who 
were at that meeting are entitled to vote (this can cause 
difficulties), while others let all directors have a say. In 
any case, a show of hands will do.

You have to sign off on the minutes of the last meeting 
(literally, with a pen on paper) once the board accepts 
them. After this comes matters arising from the minutes; 
this is an opportunity to check that the things that were 
planned at the last meeting have in fact been started 
by the people who were assigned to do them (a good 
chair will have checked this over with the staff before 
the meeting). Make sure that this agenda item doesn’t 
swallow up the rest of the meeting’s business – nothing 
should be discussed under this heading if it appears 
elsewhere on the agenda, and you may have to politely 
cut people off quite often. 

Being prepared, being willing to take charge, and good oral 
communication skills will stand you in good stead when it’s 
time to chair a meeting.
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Receive reports
The treasurer delivers the financial report and 
answers any questions. This is simply an explanation 
of the situation as it now stands – any discussion of 
fundraising or economies should come elsewhere in  
the meeting under its own agenda item. 

The financial report should come early in the meeting, 
just in case the board has to decide on spending 
elsewhere in the agenda and needs to know the 
background. 

The chair should have had a brief discussion with 
the treasurer before the meeting to be sure that he 
or she is on top of the figures. It is definitely part of 
the responsibilities of the board to satisfy itself that 
the organisation has adequate procedures to cover 
unexpected emergencies – enough insurance, a  
way of keeping an eye on cash flow and forward 
commitments, contingency plans, etc. 

If there’s a report from the CEO it usually comes next. 
This is the opportunity for the board and the staff  
to communicate. The CEO reports on background to 
the organisation’s activities, for information only. If the 
issues require any decisions from the board then they 
should be given their own place in the agenda and 
voted on separately.

If the board has any subcommittees they should have  
a communication channel to the board, and this is 
where they come in. The committee reports on its 
activities and brings recommendations and proposals  
to the full board. 

Run the debate
You have to start with everybody in agreement on what 
you’re all talking about: in other words, each agenda 
item should be detailed enough to guide the discussion. 
A notation to discuss “Future” is probably too vague, 
while “To approve the attached motion to install new 
lightbulb in passage” may be over-precise. 

If there’s room for ambiguity, or areas yet to be 
developed, there should probably be something in 
writing to give you a rough map of what’s what. In any 
case, the chair sets the boundaries of debate. You get 
to say what’s material and what’s irrelevant or trivial, and 
how much leeway speakers are going to be given to 
wander from the strict point or the direct path. 

You’re looking for productive and fruitful discussion, 
where the ideas you bring to the table are unpacked, 
examined, prodded, developed and improved. 

You want to be able to draw out the talents and 
expertise of each director, bringing a variety of 

perspectives to bear on your problem. You want debate 
to range widely, but you also want to be able to bring 
the group home to a decision at the end of the time 
allotted. You may need to encourage shy directors 
to speak up, and you’ll certainly have to get any 
showboaters to pull back. 

Along the way you’ll have to ensure that people are 
nudged into line if the discussion threatens to become 
personalised, disrespectful or offensive. Again, there 
are going to be general decisions to be made about 
how much leeway people have. You get to set the 
boundaries – but they do have to be the same for 
everybody: you can’t play favourites. 

Conduct business
After the board’s received the background it can 
consider the motions that need to be decided. Any 
amendments to the motions should be made in writing 
– not only for the convenience of the secretary but so 
that it can be shown that decisions have been made 
according to the rules if there’s any argument later. For 
this reason, too, decisions should be made in the form 
of motions even when everybody agrees on them and 
there’s no need for a vote. 

Motions are the crystallised opinions of the board, 
and set down what is going to happen. Anything that 
doesn’t get as far as a motion isn’t going to happen. 

It’s therefore necessary that any motion be precise and 
unambiguous, appropriately detailed, and recorded in 
writing for posterity.

The process, then, is this:

• Somebody moves a motion. If you as chair accept 
the motion, then there’s a discussion, and then a 
vote; or

• There’s a discussion and somebody moves a 
motion. If you as chair accept the motion, then 
there’s a vote.

You can’t reject a motion just because you don’t like it, 
but you are able to rule it out if it’s in the wrong form, or 
defamatory, or inconsistent with other existing policies 
(in which case you’d have to have a motion to change 
the policy first). 

People then get to propose amendments. 

Ideally, the motion that emerges (and is written down) 
will be the consensus of the meeting.

Don’t think the job’s done once the decision has been 
made. Now you reach the most important question – 
who’s going to do it? That’s where the chair comes  
in, assigning the job to the right person. Don’t always  
make it the person who proposed the idea – you don’t 
want people deciding it’s too risky to have ideas.  
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Motion
In writing

Clarification
Questions taken

Consensus building
Points of agreement noted 

Differences identified

Amendments lodged
Points of agreement noted 

Differences identified

Motion restated
In writing 

Read out/circulated

Yes – implementation
Identify whose responsibility 

Identify completion date

Discussion
All opinions sought

VOTE or if 
not

Creative modification
Minor objections handled 
Creative solutions sought

Effective consensus
Clear majority view

Opponents accept outcome

No
Refer back for further work

Chair Board
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Don’t take the easy way out and give the job to 
somebody who’s absent – they’re probably already 
halfway out of the organisation and this may push  
them over the top. Encourage someone at the table  
until they accept. 

After you’ve handled all the business on the circulated 
agenda, discuss any items that were brought up at the 
beginning of the meeting without notice, bearing in mind 
that if it’s anything significant you’ll probably need to 
defer the question till the next meeting. 

Enforce time limits. People don’t like chairs who are 
overbearing, domineering, or bullying – but they really 
dislike chairs who let the discussion run on so that the 
meeting runs over time and people get home late. For 
the meeting as a whole, and for individual agenda items, 
one of the most important things a chair can do is cut in 
ruthlessly to bring a discussion to a conclusion, either by 
finding the sense of the discussion and embodying it in 
a resolution, or simply by bumping it along to be wound 
up at the next meeting. It’s easier to do this once people 
know you’re not bluffing. 

Try to end the meeting on an upbeat note – if there’s a 
success to announce, bring it up here.

Close the meeting
The chair declares the meeting closed and everybody 
can settle down to socialise over tea and biscuits. This 
part is important too – good relations between board 
directors rely on social exchanges of this kind. If people 
tend to scuttle out the door the moment the meeting 
closes, consider scheduling a tea break during the 
meeting, or looking for ways to encourage people to 
stay on afterwards, even if that means starting an hour 
earlier. 

It’s the vibe
Along the way, throughout the meeting: 

1. Think before you speak. This may sound obvious, 
but nobody who’s ever attended a committee 
meeting will think it doesn’t need saying. 

2. Don’t speak for the sake of speaking. 
Remember the French phrase “He passed up a 
perfectly splendid opportunity to keep his mouth 
shut.” When an opportunity like that comes along, 
grab it. 

The social element of a board meeting is important – in fact, good relations  
between board directors rely on social bonds.
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3. Listen to what people are saying – and 
thinking. Pay attention to the arguments. Be open 
to different ideas. And remember, people aren’t 
always open about their real thoughts – try to be 
sensitive to unspoken messages. Listen to the 
music as well as the words. 

4. Don’t interrupt often. Don’t share every thought 
as it comes up. Don’t even correct each mistake 
as you notice it. And don’t sit tensely on the edge 
of your chair waiting for your chance to interject 
without listening to what’s being said now. 

5. Don’t think anything’s too obvious to need 
saying. If you notice that the next meeting’s been 
scheduled for Anzac Day, don’t assume that there 
must be a good reason for this. Same goes when 
you’re looking at the budget. Don’t assume that 
everyone’s noticed that the decimal point is in the 
wrong place. 

6. Play nice. Take every possible opportunity to praise 
someone – to move a vote of thanks, for example. 
You’re much more likely to bring people with you if 
you’re positive. Don’t shout, “The building’s on fire! 
Run!” Instead, say, “Jeff’s been doing a wonderful 
job with the front lawn – let’s all go and have a look 
at what he’s achieved, shall we?”

7. Don’t get personal. This doesn’t just mean you 
should refrain from insulting other board directors. 
You shouldn’t become personally involved in the 
proceedings. You shouldn’t, for example, see 
a particular motion as your own motion, to be 
defended against amendments – it’s the board’s 
motion, for the whole organisation. People who 
worry a lot about getting credit for their work don’t 
make good chairs.

The chair should give people enough time for 
discussion – allow for opposing points of view, 
clarification of ideas and expression of personal 
viewpoints – and should press the shy ones to 
contribute, but should also head the discussion back 
once people start rambling or repeating ideas from 
earlier in the meeting. 

That’s for other people, mind you. For you, as chair, 
some repetition is part of your job. You have to keep the 
point of the discussion out in front so that everybody 
can see it clearly. Tell people what you’re going to tell 
them, tell it to them, and then tell them what you’ve 
told them. It may help to give a terse summary of 
the discussion from time to time, stressing areas 
of agreement. 

Be firm about distractions. Don’t allow directors to 
introduce new topics during discussion of an unrelated 
agenda item; leap in and offer to put the matter up at 
the next meeting, or to refer it to a subcommittee. Watch 
carefully when the discussion is moving towards the 
kind of trigger – government policy, personal comments, 
bureaucratic red tape – that can start a stampede 
of anecdotes, and bring people back to the terms of 
the motion. 
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Most of the work of chairing doesn’t involve rules or 
standing orders or written procedures of any sort. It’s 
informal persuasion – nudging, requesting, blocking. Any 
recourse to the rule book involves time-wasting of its own 
and encourages bureaucrats and pedants to pull out  
their own copies and join in the game. Hold formalities  
in reserve whenever possible.

How do I make 
procedural 
decisions?

13.
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Know the constitution, and know the standing orders, 
but don’t get bogged down in technicalities. Board 
directors want interruptions to the free flow of business 
to be removed, not agonised over. Use common sense, 
minimise formalities, and wait for someone to complain. 

The basic principle is that you’re in charge. You can to a 
large extent run the meeting the way you want to. And 
you want to run the meeting in the way that produces 
the best outcome for the organisation. 

Board standing orders
Your standing orders are your rules for running your 
meetings. They’re not in the constitution. They’re set by 
the board itself, and the board can change them at any 
time (or just suspend them for the present meeting, if 
that’s all it wants).

There are two ways for a board to write its standing 
orders. It can try to set rules to cover any eventuality, 
or it can delegate the board’s powers of decision-
making in these matters down the line to the chair. ICDA 
recommends the latter. For one thing, it’s hard to predict 
the problems you may need to fix down the track, and 
even more difficult to lay down strategies in advance. 
For another, most of your difficulties are going to be 

fairly unimportant, and rather than going to a lot of 
trouble in advance all you really need to know is who’s 
in charge of fixing them. When it comes to meetings, the 
best person to be assigned the fixer’s role is you, the 
chair. It’s an elected position, and there are provisions 
in the constitution to remove a chair who abuses the 
office, and almost all of the time that should be sufficient 
in the way of safeguards. 

Over the page, then, is an example of a bare-bones set 
of meeting rules.

Some very small organisations, it has to be said, operate 
more informally, and if you as chair bring in standing 
orders, people may feel that everything’s getting too 
pedantic. Movers and seconders? Motions in writing? 
Speaking through the chair? To some board directors 
it might sound like a lot of outmoded bureaucratic 
mumbo-jumbo; why not have the minutes written on 
parchment with a quill pen? 

Even then, we’d recommend your group tries out a bit 
of formality for a while. It just might grease the wheels 
of the meeting. Following the standing orders takes 
hardly any more time than not following them, if the chair 
knows their job, and can help things to run smoothly 
without confusion or ambiguity. 

Your board's standing orders – your rules for running your meetings – are there to help things proceed smoothly.
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Standing orders Guidelines

Calling of 

meetings

Meetings shall be held on dates 
nominated by the chair, except that 
the board shall meet at a minimum 
the number of times set down in the 
Act and the constitution.

Meeting dates shall be set following 
consultation with board directors, 
with the aim of enabling the 
maximum number of board directors 
to attend over the year.

Where possible, at the first meeting 
of the board, meeting dates should 
be set for the entire year to provide 
for the maximum amount of notice.

Notice of meeting The chair shall ensure that all board 
directors have notice of the date, 
time and place of any meeting of the 
board as specified in the constitution. 

The agenda of the meeting and 
any supporting papers should be 
circulated with the notice of meeting, 
to enable directors to understand 
them before the meeting.

Quorum The quorum for any board meeting 
shall be as laid down in the 
constitution. 

At any point after the opening of a 
meeting any director of the board 
may call attention to the lack of a 
quorum. If no quorum is present 
within five minutes, the meeting shall 
then terminate. 

The quorum for the meeting of any 
other committee shall be as laid 
down in the committee’s terms 
of reference, or if not specified 
there shall be as adopted by the 
committee.

You should allow for people to be 
considered present if, in the words 
of some statutes, they are “using any 
technology that reasonably allows 
the member to hear and take part 
in discussions as they happen” – a 
clause that allows people to attend 
meetings via Skype, for example, but 
not via email or text messaging.

The chair The chair is in charge of the conduct 
of the meeting. The chair’s rulings 
on procedure are binding unless and 
until reversed by a vote of the board. 

The chair may set a time limit 
for debate on any issue under 
discussion, and may set a time limit 
for any speaker.

If the chair (and the deputy chair) are 
both absent, or unwilling to chair the 
meeting, meeting participants can 
elect their own chair for that meeting.

Speaking Members may speak to any motion 
only when granted the right to speak 
by the chair.

The chair shall grant priority to 
directors who express an intention 
to move dissent with a decision of 
the chair.

Members should direct their 
arguments to the chair, and not 
address other directors directly (an 
attempt to reduce personal feelings 
and reduce occasions of animosity).

Disagreements with the chair’s 
rulings should be decided quickly, 
with a minimum of debate. 
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The chair may terminate the speaking 
time of any speaker at any time.

In speaking to any motion or 
amendment, directors are to 
confine their remarks strictly to that 
motion or amendment, and shall 
not introduce irrelevant matters or 
needless repetition. In this matter, 
the chair’s ruling is final and not open 
to challenge.

These standing orders do not include 
a provision for the board to vote 
on motions that the speaker be no 
longer heard. ICDA generally takes 
the view that cutting repetition and 
irrelevance short is the chair’s job, 
to be carried out respectfully and 
politely but flexibly and informally. 

Reports Each meeting of the board shall 
receive a report from the 
treasurer and shall accept or not 
accept it.

The board may receive a report from 
any other committee, office-bearer, 
or employee nominated by the board.

For more information on financial 
reports, see Damn Good Advice for 
Board Members and Damn Good 
Advice for Treasurers, both available 
as free downloads from https://
communitydirectors.com.au/
tools-resources/free-advice-
guides. 

The board can move to accept  
such reports separately, or as a 
group, or can move to adopt all 
reports that no board director wishes 
to discuss further.

Any recommendations for action 
contained in these reports should  
be moved as separate motions. 

The board can include any outsider 
in its meetings as it wishes, for any 
purpose, though they are not entitled 
to vote. 

Motions The chair may refuse to accept any 
motion if, in the opinion of the chair, it 
is trivial, personally objectionable, or 
likely to damage the organisation.

Any motion put before the board 
must be in writing.

The sponsor of the motion can 
move a motion of dissent, but this 
still provides some slight protection 
against defamation, irrelevancies,  
and wild speculation.

You’re having the meeting to make 
decisions, and it’s important to know 
exactly what those decisions are.

If people can submit their motions 
before the meeting so they can  
be added to the agenda, so much 
the better. 
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Any motion put before the board 
must be moved by one director of 
the board and seconded by another 
director. 

Any motion may be discussed by the 
board until the time allotted by the 
chair has expired, at which time a 
vote shall be taken on the motion. 

This is optional. You don’t have to 
have a mover and seconder. The 
purpose of calling for two people to 
bring a matter before the board is just 
to ensure that the board as a whole 
is likely to be interested. It’s not much 
trouble, but it may slow things down 
unnecessarily.

General time limits should be listed 
in the agenda, to give some idea of 
what the important decisions are. 

Amendment to  

the motion

Any director may move (in writing) 
an amendment to the motion. The 
amendment shall be voted on before 
the vote on the substantive motion. 

If the amendment is carried, the 
amended motion becomes the 
motion. 

If the mover accepts the amendment, 
include it in the motion.

No more than two amendments 
should be moved to any motion, or 
things simply get too complicated  
to follow. 

Nobody should move an amendment 
to an amendment, for the same 
reason.

Voting The chair must receive and put to a 
vote any properly seconded motion 
moved by any director of the board, 
including motions dissenting from 
decisions by the chair. 

The method of voting (show of hands, 
ballot, etc) shall be as determined by 
the board from time to time. 

Members of the board may vote for 
any motion or may abstain. A motion 
shall be declared carried if a majority 
of directors present and voting vote in 
its favour. 

In the event of an equal number 
of votes for and against a motion, 
the chair shall have no casting vote.

These standing orders give the chair 
considerable authority. This is limited 
by the board’s ability to overrule the 
chair by moving a motion of dissent. 
Without clear provisions emphasising 
the board’s powers of review, the 
chair might domineer offensively. 

You can give the chair a casting vote 
if you want to lend them extra weight, 
but it shouldn’t be necessary.

Minutes Minutes of any meeting of the board 
shall be circulated to all directors 
before the scheduled date of the next 
meeting. The minutes shall record: 

• the date, time and venue of the 
meeting

• the names of those present, and 
their positions in the organisation

• the name of the chair

• any apologies tendered

• any failure of a quorum
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• a record of items considered

• whether those motions were 
carried or not carried

• details of any declarations of 
interest, and the action taken in 
relation to such declarations.

Any other matters may be recorded 
at the discretion of the chair.

There’s no requirement to name the 
mover and seconder.

There’s no requirement to give the 
voting figures, still less who voted on 
each side.

The secretary is responsible for 
taking the minutes, but they should 
be cleared with the chair before being 
sent out to board directors, and the 
chair has the right of final cut.

Directors’ interests Every director present when any 
matter is raised on which they directly 
or indirectly have an interest, apart 
from any interest in common with the 
public, is under a duty to fully declare 
any such interest to the meeting. This 
disclosure is to be recorded in the 
minutes, along with any subsequent 
abstention of such directors from 
discussion and voting on the item.

No directors shall vote or take part 
in the discussion of any matter at 
any meeting where they, directly or 
indirectly, have any interest as defined 
in law, other than an interest in 
common with the public, or with the 
clients of the organisation, or with the 
staff of the organisation.

The exact details of what constitutes 
a conflict of interest vary between the 
Australian states and territories. It’s 
best to include provisions clarifying 
the position in your constitution, and 
you should also have a conflict of 
interest policy in your policy manual.

This is the most restrictive treatment 
of conflicts of interest. In some state 
and territories you can be present 
while the matter is discussed, and in 
NSW you can even vote on it, if the 
board votes to allow you to.

Amendment The board may amend these 
standing orders at any time either 
permanently or for a specified period. 

Standing orders aren’t in the 
constitution, they’re just an 
agreement among board directors. 
Any time the board decides to run 
meetings another way, all it has to do 
is adopt new standing orders.

Other matters The chair is to decide all questions 
where these standing orders make 
no provision or insufficient provision.

In reaching decisions the chair is to 
take account of, but not to be bound 
by, Robert’s Rules of Order (www.
rulesonline.com/).

 If you find any of the technicalities 
useful, by all means use them.
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Back in 1841, the British prime minister, Lord Melbourne, the 
person after whom the Australian city was named, ended a 
Cabinet meeting by calling out, “Stop a bit! Are we to lower 
the price of bread, or raise it? It doesn’t much matter which, 
but we must all say the same thing.” He was, oddly enough, 
enunciating a fundamental principle of governance.

How do I 
maintain board 
solidarity 
and board 
confidentiality?

14.
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Your board may look like eight or so opinionated people 
debating around a table, but in the eyes of the world it’s 
one unified force speaking with a single voice. This is 
in the nature of governance. No matter which way the 
passengers in a car vote, the car can’t go 60% down 
one lane and 40% down another. The car, and the 
organisation, have to go in one direction at a time. The 
motion has been carried, the board has spoken, the car 
is moving into the right lane. 

That’s what votes and motions and the entire 
mechanism of governance are for. They convert the 
wandering minds of a collective into the equivalent of 
a single person with a single opinion, expressed in the 
form of a motion. 

In theory, this principle is supposed to be carried quite a 
lot further. The board’s practical unity – only one motion 
makes it over the finishing line – is supposed to be 
portrayed in public as real unity. The people who argued 
against the idea and voted against the motion shouldn’t 
advertise their opposition after the vote has been taken 
– instead, they should rally behind the decision and 
defend it to outsiders. Otherwise, it’s thought, the board 
will be weakened in its dealings, cabals and factions will 
continue to prevent the group from moving forward, and 
there won’t be closure. Not all deliberative bodies take 
this approach. The government, by and large, does. The 
parliament, as you will certainly have noticed, doesn’t. 

As the chair, and as the board’s spokesperson, you’re 
certainly bound by board solidarity. You can’t announce 
that the organisation is on the right track except for the 
bits you lost the vote on. If you’ve been voted down, 
you’ve got to grin and go on bearing it. If you really think 
any particular decision is indefensible, you’ll have to step 
down as chair or even leave the board altogether. When 
you took on this role – when you became a director of 
the board, in fact – you gave up your right to express 
your opinion freely. 

The rule of solidarity isn’t unbreakable and it’s certainly 
not unbendable – an individual conscience can’t be 
confined, and fiduciary duties can override polite 
conventions – but if you’re thinking about setting it aside 
you’d better be sure you have a very good reason. 

It’s not so easy, though, to enforce board solidarity on 
the other directors. If they want to go around muttering 
to anybody who will listen that the place is going to 
the dogs, you don’t have any readily accessible way 
of getting them to stop. If they’re really organising to 
oppose the policy – if they’re pushing back against the 
operations of the organisation – you may consider that 
to be acting against the organisation’s interests and a 
reason to expel them under the rules, but that’s messy, 
uncertain, and to be avoided if at all possible. 

As chair, you need to be able to get board directors to 
sing from the same song sheet without bullying them 
and without making them feel like bad people. 

Board confidentiality, on the other hand, should 
be enforceable. Within the general principles of 
transparency, anything that the board actually treats 
as confidential and not for general release should be 
protected. Leaking commercial confidences, personal 
details from client files, or material from in camera 
sessions is definitely malpractice and has to attract 
sanctions. If you can prove it, expel the leakers. 

Even in ordinary debate, where there’s no particular 
secrecy about what’s being discussed, it isn’t always 
a good thing to report the discussions outside the 
boardroom in any detail. People talk more freely 
when they’re not being reported. The minutes should 
depersonalise the debate, covering the issues without 
attaching names to them or painting anyone into a 
corner. It’s a matter of respect. You’re trying to eliminate 
mocking and hostility, not reinforce them. 

You should check that material on board solidarity and 
confidentiality is included in your board induction folder. 
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The trend towards online meetings accelerated during the 
COVID-19 pandemic, and it will continue to gather pace. 
This means, among other things, that Australia’s laws and 
rules are increasingly out of sync with what we actually do. 

How do I work 
the tech?

15.
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Your constitution may or may not take account of any 
technology later than the typewriter, and your state 
Associations law may or may not cover social media. 
In general, our advice would be to take up every 
technological possibility that’s on offer. 

Newer Associations Acts allow you to do more. The 
Victorian Associations Incorporation Reform Act 2012, 
for example, says 

SECT 62 Use of technology at general meetings

(1) An incorporated association may hold its general 
meetings, or permit members to take part in its 
general meetings, by using any technology that 
allows members to clearly and simultaneously 
communicate with each other participating member.

(2) A member of an incorporated association who 
participates in a general meeting in a manner 
permitted under subsection (1) is taken to be 
present at the meeting and, if the member votes at 
the meeting, is taken to have voted in person.

This doesn’t give you open slather. The key point is that 
there still has to be a meeting – that is, a discussion 
that begins at one time and closes at another, at which 
every member is able to communicate with every 
other member. 

If you want to go beyond that – and certainly the general 
trend is for everybody to be connected all the time – 
you can’t yet do it for general meetings. However, you 
would be able to do it for board meetings provided 
that you wrote into your constitution provision for such 
time savers as circular resolutions (where you send out 
a motion by email and declare it passed if a majority 
of members have emailed back their assent within a 
set time). 

Not all state Associations Acts have caught up, 
and some still don’t contemplate anything more 
technologically complicated than pen and paper, but 
you can be absolutely certain that – whatever the law 
is where you are – nobody is going to second-guess 
your procedural decisions. If electronic long-distance 
meetings make life safer and easier for you, and the 
board, and the organisation, then do it. In the country, in 
particular, where you’re calling people in from hundreds 
of kilometres around, technology can be a lifesaver – 
provided you have enough bandwidth and tech-savvy 
individuals to carry it off.

The type of app you use for your meetings, if you go 
down this path, will depend on your organisation’s 
circumstances, preferences, budget, and existing 
systems.

Free tools such as Zoom and Skype may be used 
for video conferencing between up to 100 individuals 
(Zoom) and 50 individuals (Skype). The free version 
of Zoom is limited to 40-minute meetings. You can 

overcome this limit by purchasing a subscription, but 
you may prefer just to hurry through the business.

For larger groups and more control over participation, as 
well as more record-keeping, chat recording and data 
collection tools, GoToWebinar is a good option, although 
it isn’t free. It enables participants to raise their (virtual) 
hands, ask questions and more. There’s a free seven-
day trial for evaluation purposes, and if you’re only 
holding one meeting that should be enough.

GoToWebinar also has the ability to record webinars, 
providing an additional record of the AGM. 
A GoToWebinar session typically has one organiser, 
plus panellists, and participants. For the purposes of 
an AGM, these can be thought of as a secretary/chair, 
board members, and members, respectively.

All the options mentioned here can be used on 
smartphones or computers.

A lot of meetings now happen online instead of  
in person, and this trend will continue. 
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Section four:
the people
Chairing is a people business. Moving people to 
do things is difficult. Getting around that is what 
micropolitics is all about. 

You don’t have to have unanimity – you only need a 
majority. Don’t abuse that licence, though, by being 
contemptuous of the minority – you may need a 
different majority next time. This means you need to:

• talk with the stakeholders

• listen to everybody

• be willing to compromise

• push till the decision gets made

• not fuss about who gets the credit

• move on to the next thing. 
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You should be friendly with your CEO, to the extent that’s 
compatible with being their boss and maybe having to let 
them go at the end of their contract. 

How do I work 
with the CEO 
day-to-day?

16.

Have coffee together, share a meal occasionally, 
laugh at their jokes. Nurture the relationship so that 
suggestions and information and criticism and problems 
can be shared frankly without fear of consequences. 
The CEO should be able to use you as a sounding 
board, which means that they need to have confidence 
that you’ll maintain confidentiality. 

Friendship doesn’t constitute a conflict of interest, 
although a more intimate relationship might (it’s probably 
not a good idea to chair an organisation if your partner 
is the CEO, for example, although in small towns it’s 
been known to happen). You have to be careful, though, 
to avoid capture, where you start to behave as if your 

job is to further the CEO’s goals rather than the other 
way round. 

A good relationship between chair and CEO requires a 
clear understanding of who handles what – all that stuff 
we covered earlier (see page 30), but in more detail. 
Whether you’re friends or not, any tasks that get passed 
between the two of you should be documented. 

The CEO will have a lengthy position statement, with 
performance indicators for major goals, and the chair 
should have a broad idea of how the CEO is travelling 
so that nobody’s surprised when the annual evaluation 
comes around. 
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In a small organisation, the chair will do the evaluation; 
a larger one may have a special subcommittee to carry 
out this task. In the annual review you’re not picking 
holes in the record, you’re trying to work with the CEO 
to identify where there are issues and what has to be 
done about them. If it’s feasible, get feedback from your 
organisation’s clients (or members or supporters) and 
staff to include in the mix. Keep the big picture in sight. 

What you’re looking for is an in-depth exploration of 
how, if at all, the organisation’s progress under the 
CEO is tracking in relation to the plan. Take the process 
seriously. It may not entirely be the CEO’s fault if the 
KPIs haven’t been hit; it may even be the board’s fault 
for having unreasonable expectations. In that case 
your miscalculation not only has to be corrected in the 
context of the CEO’s evaluation, but also needs to be 
taken into account in all your other planning.

Your other CEO-related role is only occasional. Every 
now and again you’ll find yourself heading up the 
search for a new one. This involves going back to your 
objectives and your strategic plan, working out what 
you need now to get you to where you want to be. You’ll 
be involved in drafting a position statement and KPIs, 
you’ll be chairing the selection committee, you’ll be 
interviewing and asking questions and finally coming  
to a judgement. 

You should meet with the CEO regularly outside 
meetings to talk about what has to go into the agenda 
and what kind of back-up you need in the meeting 
papers. As chair of the meeting, you may have to cut 
the CEO’s speaking time back. If there’s a lot to be 
said about an item, the CEO should have put it into the 
meeting papers: if they’re taking up too much of the 
allocated time, it’s irritating for the board directors. 

Some boards have an item on every agenda (or every 
second or third agenda) that sees the CEO sent out 
of the room to allow a brief discussion on anything 
that might be sensitive. Having it as a regular item 
means that it doesn’t suggest any particular crisis (or 
precipitate one). 

It has been known for a chair to have real difficulties 
working with a CEO – one or the other is ineffective, or 
distracted, or uncommunicative, or a bully, or unable 
to stick to a budget, or unwilling to follow the board’s 
direction, to the point where it can’t go on. This doesn’t 
happen terribly often, because it’s such a recipe for 
disaster that one or the other generally leaves. If you as 
chair are confident you’re in the right, and your board 
colleagues agree, it shouldn’t be you. The board has 
authority over the staff and should have the final word. 

As chair, you should meet with the CEO regularly outside board meetings.
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In theory, you as a board director make decisions based 
only on your impartial judgements as to what’s in the best 
interests of the organisation. In reality, you might make 
decisions on the basis that: 

How do I deal 
with conflicts  
of interest?

17.

• the motion is moved by a friend of yours (or an 
enemy)

• the decision is in line with your own religion, 
ideology or prejudices

• it will help your bid to be chair next year

• that’s what the people who elected you want

• the decision benefits you, your family, your friend  
or your lover

• the founder, executive committee or CEO is in favour 
of it and you don’t want to make life difficult by 
crossing them

• another director is bullying you to vote that way,  
or you’re afraid they might

• you’re a member of another club with conflicting 
priorities

• somebody asked you

• the person against it is a communist, Mason or 
Collingwood supporter

• you don’t really care one way or another what the 
decision is so you’ll go with the way the mood 
seems to be flowing.

All of those motivations are improper, and some – but 
only some – are covered by the law. 
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The clearest case of a possible conflict of interest 
is where a director of the board has a financial (or 
“material” or “pecuniary”) interest in a matter before the 
board. A board director, wearing another hat, might be 
tendering for the organisation’s printing contract. There’s 
an obvious possibility that that director might swing 
the vote to lock the organisation into an unfavourable 
contract benefiting them personally. It’s important 
to remember that having a conflict of interest is not 
actually forbidden, or necessarily wrong, or even always 
discreditable. Directors are perfectly entitled to have as 
many conflicts of interest as they want, and the law is 
mainly concerned with whether they declare them. As 
long as the board knows you may be conflicted, the 
theory is, it can weigh your contribution accordingly.

In some states and territories the law is that if you 
have a conflict of interest you can’t vote on the motion, 
or speak to it, or even remain in the room when it is 
discussed. In others (such as NSW) the board can, if it 
wants to, allow you to do any of those. Your constitution 
and your policies may add more rules – if you want 
them. After all, if you are lucky enough to have a local 
printer on the board, wouldn’t you want them to apply 
their expertise to a discussion of printing specifications? 
You have other procedural protections – that’s why 
you’re asking for tenders. If you know a director has an 
interest, you can make allowances for it. You can always 
ask them for a discount. Once there’s a declaration of a 
conflict of interest, there’s no need to be unreasonable. 

These rules about financial conflicts rely heavily 
on people being, in the main, frank and open. Still, 
noncompliance can have consequences, and people 
who are being paid off for their vote have been known to 
end up in court. The further your conflict of interest gets 
away from the straightforward act of money changing 
hands, though, the weaker the sanctions become and 
the less likely it is that anybody will be called out on it. If 
a board director’s niece is stepping out with a tenderer, 
for example, or if they belong to the same swimming 
club as a job applicant, and they keep quiet, it’s not 
easy to find out about it or to rule against them if you 
do. Directors ought, as a matter of routine and without 
criticism, to tell the board where they’re coming from, in 
detail; but if they don’t, no regulator is likely to take any 
interest, if only because by that time the debate’s over, 
the motion’s been passed, and every day that passes 
makes it harder to unravel the outcomes. 

If anything is going to be done about an undeclared 
conflict of interest, it’s going to have to be done by you 
as chair. You want the board to know the facts and to 
approve the processes, and you have some powers to 
make this happen. If you have any reason to think that 
a board director has a conflict of interest, you can ask 
them about it, and if you’re not satisfied with the answer 
you can disallow their vote. It’s within your jurisdiction. 

You’re not omniscient, though, so there’s lots you’re 
not going to know. Here, again, you’ll have to rely on 
the culture you’ve been trying to develop – one where 
frankness is encouraged, where financial control 
procedures protect the organisation, where people 
appreciate the commitment they’ve made. And a good 
culture has the extra advantage of addressing some of 
the other problematic motivations listed above.

The obligation to make the decision that’s best for the 
organisation also overrides what in other circumstances 
might be perfectly valid reasons for making a different 
decision. If you’re elected to parliament by the citizens of 
Manly then you won’t get any stick for saying that you’ll 
do what the citizens of Manly want. If you’re elected 
to the board as a representative of the organisation’s 
staff, though, you’re not supposed to vote on the staff’s 
instructions. Every decision a board director makes on 
the board has to be their own. Nobody can order  
a board director to do anything. 
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Transparency and accountability are important. You want the 
general members of your organisation to be plugged in to 
what’s happening, and not only because you need to be able 
to catch them when you’re looking for volunteers or donations. 

How do I keep 
in touch with – 
and accountable 
to – general 
members, 
stakeholders,  
and the public?

18.
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In the first instance, this means that your default 
setting should be that official papers are public except 
when the board decides otherwise, not the other way 
around. As chair, you should keep confidential items 
to a minimum. The board isn’t obliged by law to make 
its minutes available to the organisation’s general 
members, but it should (except for in camera sessions)6. 
The organisation isn’t obliged to make its general 
meeting minutes available to the general public, but it 
should (except for disciplinary meetings, where privacy 
concerns take priority). Motions to go into confidential 
session have to go through you: don’t accept them 
without powerful supporting arguments. 

It has to be said, though, that the minutes of board 
meetings and committees are never going to challenge 
Stephen King as unputdownable reading, and if you 
want to reach members you’re going to have to go 
well beyond that into the world of social media7. As 
chair, you’re one of the organisation’s designated front 
folk, and you should be making public statements and 
sharing pictures of your own interactions with special 
events (within your overall publicity framework, so 
everybody’s on the same page). 

Facebook, Twitter, LinkedIn, Instagram, blogs – as chair, 
if you want to be able to talk to anyone who grew up 
this century you should be participating (thoughtfully) 
in every social media opening that comes along. And 
you’ll have to allow feedback, and that means you’ll have 
to have a more or less real-time system for monitoring 
it all, responding to it, and sieving out the obscene, the 
actionable, and the generally unwanted. 

Mind you, feedback of any kind isn’t guaranteed. 
Getting people to listen to you, let alone reply, is a 
tough ask in the cacophony of messages squealing for 
attention at every moment. Emphasise the informal and 
the personal. Emphasise outreach. Send out occasional 
questionnaires to ask the general membership’s opinion 
on what to do next; people value being involved, and 
engaged members give more. While you’re at it, you 
might try paying attention to what they say and bringing 
it before the board; people do occasionally have good 
ideas, and may see hazards you haven’t bargained for. 

Send out a media release when you have good news. 
Look out for human interest stories you can share from 
the front line. Put up any papers or submissions you’ve 
prepared. Polish your annual report so that it’s readable, 
or at least has good graphics. Pass any media coverage 
on to the members. 

That’s if you’re just holding steady. If you’re introducing 
major changes – if you feel that the organisation’s been 
drifting off course, or if you want to start up a new 
enterprise or terminate an old one – your burden of 
explanation is considerably greater. You need to keep 
your supporters on side, and if they’ve been contributing 
to a particular program that’s now obsolete you’ll need 
to get some information out to them showing how your 
new plan is even better. If the members of your group 
are sufficiently localised, hold a public meeting (with 
you in the chair), explain it all, and invite questions. Pay 
attention to the feedback. 

Major donors, as we’ve said, deserve the personal 
touch. Report to them individually. 

6 It’s not absolutely clear what papers the general members are entitled to access, and in any case  
this differs from state to state; as with most things, the board should decide for itself what it’s happy  
with and let anybody who disagrees go to the trouble and expense of challenging it. 

7 If this involves recruiting more young people to the board, that’s not a bad thing either. 
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If the organisation you chair is small, you’ll often be the 
public face of the organisation – so think twice about posting 
controversial opinions on Twitter.

19.

How much  
PR do I do?

If your group is big enough to have employees, the 
chair is usually not the organisation’s spokesperson. 
You’re the spokesperson for the board, but the board 
isn’t often what outsiders want to be informed about. 
Reporters head for the CEO, who knows more about 
the details and will probably be held responsible for 
anything that’s gone wrong. 

If there’s a crisis, or if you’ve got a really major initiative 
to report, you and the CEO should be up on the 
dais together, just to emphasise that there’s a unified 
direction, but otherwise you’re not going to be called on 
as a speaker that often. 

Anyway, nodding and smiling for the cameras is all very 
well, but while you’re being friendly to the media, what 
sort of experiences are the clients or general members 
of your organisation having?

A brand isn’t just about giving yourself a catchy name 
and an impressive logo, changing your letterhead and 
producing a few advertisements. It’s about getting to 
the stage where a mere mention of your name triggers a 
series of positive expectations and associations. 
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Branding is a synthesis of market positioning, identity, 
image and messaging that taken together has the 
power to influence people’s decisions to give to your 
organisation, participate in your programs, invest in your 
capital campaign, buy your event tickets and read your 
newsletter. Your potential donors are looking over a 
multitude of requests for support that press in on them 
daily. If you have a brand, you stand out because you’re 
standing on a stepladder. 

A brand begins with a mission, and your mission 
statement. If you asked a random general member, or 
a staff member, or even a board director, would they 
be able to recite it? If they can’t, you need either a 
new training and induction program or a new mission 
statement. You must help your supporters understand 
that by giving their time and money to your organisation 
they are part of a larger movement. Let them feel the 

hair standing up on the back of their necks because 
what they are doing is making a lasting difference  
to people’s lives. A brand reaches out with that  
kind of powerful connecting experience that goes 
beyond your immediate services and connects  
with what your consumers want to believe about  
the best of themselves. 

Have we mentioned the culture yet? It’s about the 
culture. 

As chair, you’re also expected to do a fair bit of informal 
PR among your contacts. If you have friends who are 
active in Zonta or Rotary, for example, or are local 
councillors, you’d be remiss not to keep them up to  
date with your group’s successes and its needs. 

You believe. Share it. 

If your organisation has a big initiative to report, the chair and the CEO should both act as 
spokespeople, but otherwise, as chair, you won’t often be called on to front the media.

58



There’s a story about long-serving Australian prime minister 
Robert Menzies that bears on people management. 
Towards the end of his 19 years in the top job, when the 
Australian public was getting a little restless, one of his 
Cabinet ministers took him aside for a little heart-to-heart. 

How do I work 
with difficult 
people?

20.

“Your trouble, Bob, is that you don’t suffer fools gladly.”

“What do you mean?” replied the PM. “I’m talking to 
you, aren’t I?” 

Suffering fools relatively gladly is part of a chair’s 
position description.

You may well be faced with bureaucrats (who fixate 
on the rules) and outlaws (who ignore them) in the 
same meeting, and you’ll have to fend both off without 
encouraging either. 

Some people have never had an unexpressed thought. 
Some people see themselves as guardians of the 
organisation’s traditions, opposing all change. Some 
people obsess over trivialities and will shut down a 
discussion of strategic objectives for half an hour to hunt 
down an unnecessary comma in the papers. Some 
people have relatives who are clients, or employees, 
or consultants. 

Some people join up together to push their own  
agenda. Some people never give up on an idea even 
when it’s been voted down three times in the past  
year. Some people insist on importing party politics  
into the boardroom to fuel unnecessary arguments  
and bad feeling. 

Whenever you encounter any opposition, though – 
however lacking in insight, however self-interested, 
however ignorant – your first duty as chair is to ask 
yourself, “Okay, is there anything in it?” From their point 
of view, remember, they’re not fault-finders, they’re just 
precise; they’re not time-wasters, they’re covering all 
the angles; they’re not scratching old wounds, they’re 
reminding everybody of the lessons of history; they’re 
not seeking personal advantage, they’re speaking from 
personal experience. No board director is a villain in  
their own story.
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Incompetence can be even more troubling than any 
of these personality flaws. There are people who’ll 
never volunteer for tasks, people who’ll volunteer 
happily but forget all about it before leaving the room, 
and people who’ll take on the job and enthusiastically 
mess it up. For all of them, you’ll have to make them do 
their job, directing them and training them till they can 
actually pull their weight and take on their part of your 
burden. Assign them mentors, point them at examples, 
pass them useful guides like this one, send them on 
training programs. 

You can’t lose your temper, or your sense of proportion, 
or your sense of humour. Contrary to popular belief, it 
takes only one to make a quarrel. As chair you can’t 
threaten people and you can’t bribe them, so you will 
need to flatter them and persuade them. If you can’t say 
anything nice, don’t say anything at all. 

Even bullies see themselves as firm but just. However, 
this is where compromise and accommodation and 
appeasement have to stop. Bullies are an existential 
threat to a volunteer group, and can cut a swathe 
through the board and the staff and the mission unless 
someone is willing to wade into a nasty scene; and 
that person ought to be you. No, you have to say, you 
cannot do that, stop. You are breaching the policy. If you 
continue we will expel you. 

Then find someone to stand against them at the next 
AGM. There are means of removing unwanted board 
directors, but they are so much trouble, so unreliable, 
and so likely to create many more problems than they 
remove, that it’s almost always better to wait until the 
next election rolls around. 

Divisions within a board are rarely to do with differing 
ideologies. Even when they begin with differences of 
principle, they almost always gradually transition into 
personal vendettas. It’s hard to get people to let go 
of a grudge, and many organisations have their own 
equivalent of the Great Tea Trolley Disaster of 2002. 

We don’t want to sound too critical, or too paranoid. 
Most not-for-profit board directors are nice people who 
sincerely want to make a contribution and will work 
with you in a spirit of good-hearted commitment. If you 
find them irritated, indecisive, or unproductive, then it’s 
time to review what you’re asking of them and the way 
you operate. 

They want to see the enterprise succeed, so let them 
know about every achievement and every step forward. 
Make them feel they share in every daily gain and 
every occasional triumph. Don’t spare the praise if it’s 
remotely justified. They’re volunteers, and they deserve 
respect. That’s the only currency you’ve got.

Not-for-profit board directors are volunteers, and they deserve respect.
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Section six:
the board
The board is a mechanism for making decisions, and the 
chair facilitates the operation of the machine. A smoothly 
working board is best for the organisation and easiest 
for the chair – it’s a win-win. If you as chair are feeling 
overworked, underappreciated, frustrated, enraged, or 
all of the above, that points at structural flaws in your 
processes that need to be addressed.
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People don’t usually nominate for the board unless someone 
asks them to. It’s your job to see that someone does ask 
them, and that the right people are asked. 

How do I get 
the best board 
possible?

21.

“The right people” doesn’t mean “people who agree 
with you”, it means the people who have the skills, and 
the qualities, you need. 

A good board is made up of board directors who have: 

• the ability to work cooperatively 

• relevant skills

• diversity as a group

• a personal commitment to the organisation’s 
mission, and 

• a sense of humour. 

Not all boards need people with the same skills, and 
there’s no such thing as a one-size-fits-all checklist – 
“Accountant, lawyer and PR.” “Techhead, finance guru 
and media star.”

Still, boards are generally acutely aware of their 
shortcomings, and know where they need 
reinforcement. They should be beating the bushes 
looking for suitable candidates. 

Don’t wait for lightning to strike in the form of suitable 
people spontaneously putting their hands up at the 
AGM and wanting to be voted in. As a board, identify 
your gaps and weak spots – use the board profile 
worksheet in Appendix D (page 82). Go around the table 
asking directors to list all their contacts in that area. Use 
the free Board Matching Service offered at www.icda.
com.au/board-positions to advertise your vacancies 
and reach a wider audience of potential applicants, 
specifying the sort of expertise you require. 

Your board also needs to reflect the diversity of your 
community. Half of the board directors (and the office-
bearers) should, as a general rule, be women. The 
board should include people from diverse cultural and 
language backgrounds – not only Anglo-Celtics – and 
it should include at least one person young enough to 
have internalised the importance of social media. You 
should certainly be looking to draw on the experience of 
Indigenous people, people with disabilities, and people 
from other minority groups.

6262

http://www.icda.com.au/board-positions
http://www.icda.com.au/board-positions


Involve your prospects in the group as soon as possible. 
Ring them and ask whether they would be interested 
in knowing more about your organisation. Be upfront 
about your intentions without being too pushy. If there 
isn’t a vacant board position right away, ask them to join 
a short-term ad hoc subcommittee (even if you have to 
set one up specially). If they’re at all interested you can 
take them for a coffee and see what kinds of things 
might draw them in. Invite them to your special events.

The other side of the task, of course, is ensuring that 
positions become vacant. Some groups have extreme 
difficulty filling the positions; some have all the directors 
hanging on year after year. Some groups have term 
limits written into the constitution, but these can cause 
more problems than they solve. 

You can certainly have words with anybody who’s not 
pulling their weight. Directors who don’t attend meetings 
and don’t do any work are the bane of any board (and 
if that person is the chair, it’s a disaster). There comes 
a stage when these people are a drag on the board’s 
operations. Some boards have a warning process after 
two missed meetings without an apology, or three 
missed meetings in a row. Contact the absentee and 
ask them whether they have the necessary commitment 
to continue. If they haven’t, consider asking them to step 
down and make room for someone else.

Below is one example of a letter to an inactive board 
director. Most Australian boards don't work like this – 
which would make it all the more impressive if yours did. 
It's unlikely you'd have to send such a letter twice.

Madeleine, please set the following as a letter.

«Name»

«Address»

«Address_2»

Dear «Name»,

On behalf of our members and clients we would like to thank you  
for your past involvement as a director of the board of «Name of 
Organisation». As you know, the board is very active and dedicated  
to supporting the important work of «Name of Organisation».

Active participation in the board is critical to its effective functioning, 
and our records indicate that you have not fully participated in this 
activity in past years. Because of this, «Name», we are asking you  
to relinquish your membership of the board. We understand that 
interests can change over time and that you may well have other 
priorities now. We hope you understand our need to ensure all current 
board directors have adequate time available to properly support 
«Name of Organisation». 

Please know how much we have appreciated your past involvement. 
We hope that you will continue to support the work of «Name 
of Organisation». 

Yours sincerely,

Board chair
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Don’t let up, ever. Don’t think that having an idea 60% 
there, or 90% there, or 99.99% there, is enough to get 
it over the line. Follow the process from information to 
debate to motion to executive action and keep up the 
prompts until the thing is done.

How do I get 
ideas through 
the board?

22.
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Even without active resistance, stonewalling opposition, 
or sabotage, you should never underestimate the 
malevolent power of straightforward inertia. Nothing – 
nothing – happens automatically. 

Confine board discussions to policies, not particular 
instances. People get worked up over actual situations 
much more often than they argue about principles (and 
they get worked up about people more than they get 
worked up about decisions). 

If you get in ahead of the fight and put forward a 
policy on, say, conflicts of interest, you can then have 
a document to point to when push comes to shove. 
There’s nothing that drains your drive and dedication to 
the mission faster than continually refereeing arguments 
about procedural issues. At best, you have to make a 
lot of decisions that should have been settled at a lower 
level; at worst, you’re left with a legacy of bad feeling 
and people resenting your authority.

If you want to get your way on important issues, begin 
by working on the organisation’s policies. If you can get 
things right at the policy level (we did mention the ICDA 
Policy Bank, didn’t we? – www.communitydirectors.
com.au/tools-resources/policy-bank), it’ll save a lot 
of argument day-to-day.

You don’t really want factions on the board; everybody 
ought to work together in harmony. If there are factions 
on the board, though, you certainly want yours to be 
the largest. Here’s where the power to set the agenda 
comes in handy. 

You need a team. There shouldn’t be major differences 
of principle between the chair, the treasurer, and the 
secretary, or between the board and the CEO. To get 
to consensus, you need to have opportunities to toss 
issues around outside meetings until you’re all satisfied. 

In the longer term, remember the words of physicist 
Max Planck: “A new …. truth does not triumph by 
convincing its opponents and making them see the light, 
but rather because its opponents eventually die, and a 
new generation grows up that is familiar with it.” 

Luckily, the life cycle of a board is considerably shorter 
than that of individual humans. You can get quite a lot 
done by encouraging sympathetic candidates to stand 
at the next AGM, provided you’re prepared to put the 
work into having your supporters turn up on the night. 

You don't want factions on the board; you want people to work together in harmony.
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If conflict didn’t exist, you’d have to invent it. Disagreements 
about how to reach the organisation’s goals are healthy, 
and necessary to ensure that ideas are properly thought 
through. If you have to argue for your proposals, fierce 
debate helps identify the weak points and leads you 
towards improved solutions. 

How do 
I handle 
conflict?

23.

That’s why you have votes on motions – because that’s 
how disagreements are resolved. You identify the issue, 
clarify the exact points in dispute, give all viewpoints 
the opportunity to be heard, take a vote, record the 
outcome, and move on. 

Ideally, every board combines a wide range of 
opinions with a willingness to accept the majority view. 
Sometimes, however, not everyone is willing to move on. 
Friction brings on blisters, and running sores, and open 
wounds. Conflicts, as we shall be dealing with them 
here, are irreconcilable disagreements that move from 
simple arguments towards damaging feuds. 

Unhealed bad feelings can take up a quite unjustifiable 
proportion of everybody’s time and effort, and will 
eventually destroy morale, threaten the mission, and 
undermine the board’s survival. 

As chair, you begin by keeping interpersonal relations 
on the board civil, respectful, and productive. You make 
sure that everybody’s voice is heard, that there’s no 
intimidation and nobody is shouted down, and that 
the meeting reaches a resolution that everybody can 
live with. You don’t let people interrupt, you keep the 
discussion on principles and not personalities, and you 
don’t get offended by incautious remarks (and certainly 
don’t make any). You’re pushing for an organisational 
culture of understanding, tolerance, and respect for the 
opinions of others. 
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The chair should anticipate possible disagreements 
and where possible get ahead of them. You might, for 
example, think about referring the contentious point to a 
subcommittee (either one of your standing committees 
or an ad hoc working group) to have the different views 
talked through and their implications teased out. 

When you want people to follow a particular course of 
action, you begin by setting out the reasons it’s a good 
idea. You show the arguments and the evidence, and 
where they come from and why you favour some over 
others. You set out the options, and show why some 
of the ones that look attractive at first sight will have 
harmful consequences down the track. You make it 
clear why you’ve come to the position you have. 

If everybody’s convinced, well and good. If not, listen to 
the disagreements and see what points they’re making. 
Negotiation comes into the picture when persuasion 
has failed, and persuasion comes in only when you’ve 
finished listening.

Ideally, any significant proposal you’re putting forward 
should already incorporate wide discussion and 
exploration of alternative viewpoints. You should have 
a good idea of what people think is important, what 
evidence they find weak or strong, what trade-offs 
they’re prepared to make. You should have incorporated 
any valuable suggestions, covered any obvious 
objections, and made any unnecessary but inexpensive 
changes that stakeholders were particularly set on. And 
at that point you bring it up for a vote. 

If the disagreements are pursued, though, sooner or 
later they’ll probably land in your lap. At this point, the 
aim of the process is to resolve the dispute. While this 
sounds obvious, many people think that the aim is to 
establish fault and assign blame. This is emphatically not 
the case. It’s seldom useful to pursue the history of any 
dispute back too far. Your task is to decide who needs 
to do what to remove the difficulty, and then to find ways 
to persuade them to comply. 

The first step, always, is to talk to the parties. Many 
people don’t like doing this, because it can involve 
confrontation, and they prefer to try to clothe arguments 
in a structure of rules and processes that they think will 
make issues less personal. This almost never works. 

The best way to settle a dispute is to give in. If you 
can honestly look over the question impartially and 
say, “Hey, you’re right, we should do that,” then that’s 
infinitely better than any dispute resolution process ever 
devised. Even if you think their idea is no better than 
yours, a bad peace is often better than a good war. 

If you can’t do that, the second-best way to settle 
a dispute is to compromise. Talk it through with a 
willingness to settle for less. 

If that doesn’t work, the third-best way to settle a 
dispute is to do it by the book. Have policies in place. 
Every organisation should have a dispute resolution 
procedure in its handbook (see the ICDA website for 
an example: https://communitydirectors.com.au/
help-sheets/dispute-resolution-for-community-
boards).

That said, there’s nothing magic about dispute 
resolution procedures; they work if people are prepared 
to be reasonable, and if not, they don’t.

Another way, then, to settle a dispute is to seek 
professional advice where needed, maintaining 
discretion and confidentiality. The nature of internal 
conflicts – occasions, often, when small things become 
ferociously important and compromise begins to look 
like caving in – is such that they can invariably benefit 
from the participation of an unbiased outside observer. 
A mediator may be called for, although in many cases 
no particular professional skills are required. Only in rare 
cases is legal advice useful.

Avoid making the matter any worse. Be careful what you 
say, and read up on the law of libel. Don’t say anything 
you can’t prove. Ideally, don’t say anything that’s going 
to deepen divisions and cause even more ill feeling. 

If you’re locked in a cycle of conflict, one or both of you 
has lost touch with the mission. Go back to the mission 
statement as often as you need as a template for what 
you’re both, theoretically, trying to achieve. 

If you're locked in a cycle of conflict, look to your 
mission statement as a reminder of your aims.
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As a general rule, the people who run not-for-profits are honest, 
competent, and reliable, and financial deception hardly ever happens.

How can I 
be sure that 
everything’s on 
the up-and-up?

24.

If you’re the chair, though, the words “hardly ever” 
have an unfortunate ring of frequency about them. 
Yes, embezzlement and malpractice are rare, but if 
they happen on your watch you won’t be able to avoid 
responsibility on the basis of those odds. You can’t just 
say that the treasurer should have told you, or that the 
CEO changed the figures before letting you see them. 
You should have found out.

People in the not-for-profit sector aren’t extravagantly 
rewarded – some organisations are all-volunteer. That’s 
good, but every now and again someone somewhere 
in the system begins to feel that the organisation owes 
them something, and that they’re entitled to skim their 
compensation off the top for themselves. After a while it 
becomes a habit. 

Yes, but how can you find out when you’re being lied to? 
You have to trust the staff to do the day-to-day money 
management while the board lays down general policy, 
but at what point does that trust become negligence? 

At the most basic level, you have to actively understand 
the finances. You need to be able to read a balance 
sheet and ask questions, rather than just glancing 
over columns of figures to get to the bottom line. You 
need to be able to pick out discrepancies and follow 
up unlikelihoods (and so does everybody else on the 
board, but it’s you people will come looking for if the 
organisation goes under). Go over the financial reports 
with the treasurer until you’re on top of the money side 
of things. 
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Next, you need to satisfy yourself that the organisation 
has financial control policies in place that will (if 
applied consistently) protect your assets – things like 
having expenditure authorised by at least two people, 
and requiring paperwork to back up credit card 
expenditures. Like so many other things in not-for-profit 
admin, this involves annoying formalities several times 
a day to minimise the chance of a problem that only 
comes up every couple of years, at most, but the real 
question is how often the problem would occur if the 
formalities weren’t there. People respond to incentives, 
and you can expect that if fraud is easier there will be 
more of it. 

The same person shouldn’t handle every aspect of a 
transaction – they shouldn’t open an invoice for an item, 
for example, and sign off on receiving the goods or 
services afterwards. The organisation shouldn’t keep 
money around in cash – deposit it in a bank where there 
are records. For a fuller account of the precautions you 
need to take, see Damn Good Advice for Treasurers and 
Damn Good Advice for Board Members, both available 
as free downloads from https://communitydirectors.
com.au/tools-resources/free-advice-guides.

So far, so good – but good policies still only move the 
problem out one stage. If a person is willing to fiddle 
the books when only one signature is called for, they’d 
probably also be willing to forge a second one and lie 
about it. 

The bottom line? Trust, but verify. 

The treasurer is reporting that the cash at bank this 
month is such-and-such. Good; but you should be one 
of the people who has online access to view the bank 
records, and every now and again you should run an 
eye over them. 

That goes for other risks, too. The organisation 
is supposed to have insurances to cover a range 
of contingencies, and policies to ensure that the 
organisation complies with a bewildering range of 
national, state and municipal regulations. You don’t  
have to do all that paperwork yourself, but you do  
need a way to drop into the processes and confirm  
that it’s happened, just so that people can’t disregard 
the possibility.

All this needs to be proportionate, of course – the more 
money that’s sloshing around, the more care you need 
to take. If your organisation is large, your board may 
need a dedicated audit committee.

The nature of the implied contract between your not-
for-profit group and Australia at large is that Australia 
will let you have public acceptance, the right to ask 
people for money, and various tax breaks in return for 
being, in part, public – overseen by a board of people 
chosen from the general population who don’t have 
vested interests or the expectation of gain from what 
they’re doing.

And what’s the place of 
whistleblowers in all that?
As an employer, you want your staff to show initiative 
in all parts of their job. You want them to strive for 
continual improvement, and to pay attention to areas 
where you or others are falling short. And you want 
them to make these weak spots known to you.

You want staff members to raise problems with their 
supervisors, even if they’re on the trivial end of the 
spectrum, so that your processes can be reviewed, 
but you don’t want those staff obsessing if they’re told 
there’s nothing in it.

You want staff to trust management, and to believe that 
generally management wants to do the right thing.

You want your staff to take a long view of the 
organisation’s reputation and to bear in mind the 
interests of its wider stakeholders, and you want them  
to act ethically.

All that said, this is an imperfect world, so you’ll need 
whistleblowing policies too, but don’t forget what you’re 
really looking for.

In any case, you want your normal channels of 
communication to be the first step taken by well-
meaning whistleblowers, and you want them to be 
confident they’ll have your support and protection  
in speaking up. A fine balance is required, and this  
can be achieved only by continuous monitoring  
and improvement.

We’ve outlined some of the characteristics of a positive 
organisational culture, and the things you want from 
your staff. But how do you get these?

The tone is set at the top. Leaders have a fundamental 
role to play in creating the kind of organisational culture 
in which your whistleblowing program is robust and well 
understood but doesn’t actually need to be brought 
into play. This is not something to be done once and 
ticked off. It’s ongoing. Leaders need to clearly, firmly 
and openly endorse a “speak up” culture within the 
organisation.

Starting with the chair, leaders should demonstrate a 
clear commitment to organisational integrity through 
public displays and endorsements such as:

• having the board request disclosure statistics for 
consideration and actioning at board level

• taking whistleblower anonymity and protections 
seriously by providing a safe environment for 
reporting

• reminding and encouraging employees, “When in 
doubt, speak up.”
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Don’t overpersonalise it. If the organisation is doing a good 
job, it’s quite probable that the board is too – which is why 
you need to develop a set of measurable objectives to check 
yourself by. If the board is doing a good job, you’re doing a 
good job – which is why you need the board to self-assess 
at regular intervals.

How can I know 
if I’m doing a 
good job?

25.

Pay attention to the needs of board directors: are they 
satisfied? If not, try job sharing or swapping some 
responsibilities with other board directors. 

If a board director leaves before the end of their term, try 
delving into the reasons behind their departure to ensure 
that any concerns they may have with the organisation 
(and the board, and the chair) are addressed. People 
generally say that the reasons are heavy workloads in 
their real job, personal issues, or thinking it’s time for a 
change; if this is the case, ask whether there is anything 
you can do to help them achieve their new goals. Ask 
them to retain an interest in the group – they may be 

available again if their circumstances change, and in 
the meantime they can be approached for other forms 
of support. 

You measure and evaluate performance at this level 
based on your organisation’s goals and mission. Are 
your goals being achieved, or not, or only in part? What 
role does the board play in this? Are you keeping your 
end up on the board?

Some chairs measure their performance by passing out 
forms9 at the end of a meeting occasionally, asking how 
the board directors rated the meeting. 

9 The form opposite is adapted from The Board Building Cycle (1st edition) by S Hughes, B Lakey and M Bobowick,  
published by the National Center for Nonprofit Boards, Washington (2000).
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 Okay Needs 
improvement

Suggestions for 
improvement

1.  The agenda was clear, supported 
by all necessary documentation, and 
circulated before the meeting.

2.  Reports circulated before the meeting 
were clear and contained all necessary 
information.

3.  All board directors had read the 
circulated papers and were ready to 
discuss them. 

4.  We avoided getting into administrative 
and management details.

5.  Diverse opinions were expressed, and 
issues were dealt with in a respectful 
manner.

6.  The chair guided the meeting 
effectively. 

7.  Directors participated responsibly.

8.  Next steps were identified and 
responsibility for carrying each of them 
out was assigned. 

9.  All board directors who weren’t sick or 
interstate were present. 

10.  The meeting started and finished on 
time. 

11.  We came away thinking we’d made 
progress.

12. We enjoyed being together.

Giving board directors more paperwork – including 
feedback forms – risks leaving them feeling harassed 
and overburdened, so handle that carefully. 

Self-assessment is all very well, but you really need 
external perspectives. For how the board is doing, try 
asking the staff to fill out a questionnaire (anonymously). 

Ask how the organisation as a whole is perceived. 
Survey your general membership or your clients to see 
whether they’re satisfied. 

Maintaining board excellence takes a lot of hard work 
and commitment. If you find that the board is losing its 
energy and momentum, it’s up to you to jump-start it.
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APPENDIX A 

 
Board chair’s 
position 
statement
This appendix accompanies the answer to the question 
posed on page 12: “What do I have to do?”
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 Small organisations Larger organisations

Duties applicable only to start-up organisations are given in italics. Statutory duties (those specifically 
required by law) are given in bold type.

Governance Provide leadership to the 
organisation.

Provide leadership to the 
organisation.

Ensure (in partnership with the 
board) that the organisation’s 
objectives, goals and mission are 
being followed.

Ensure (in partnership with the 
board) that the organisation’s 
objectives, goals and mission are 
being followed.

Ensure (in partnership with the 
board) that the organisation 
develops in the appropriate 
direction.

Work with the CEO to ensure (in 
partnership with the board) that 
the organisation develops in the 
appropriate direction.

Ensure (in partnership with the 
board) that the organisation 
operates in an ethically, 
environmentally, and socially 
responsible fashion.

Work with the CEO to ensure (in 
partnership with the board) that the 
organisation operates in an ethically, 
environmentally, and socially 
responsible fashion.

Planning
Produce (in partnership with the 
board) a strategic plan for the 
organisation.

Oversee (in partnership with the 
board) a strategic plan for the 
organisation.

Ensure (in partnership with the 
board) the regular review and 
development of the strategic plan.

Oversee (in partnership with the 
board) the regular review and 
development of the strategic plan.

Meetings Ensure that appropriate standing 
orders are in place.

Ensure that appropriate standing 
orders are in place.

With the secretary, prepare the 
agenda in advance of the meeting.

With the secretary and the CEO, 
prepare the agenda in advance of 
the meeting.

Chair board meetings according 
to standing orders.

Chair board meetings according 
to standing orders.

Rule on issues of meetings 
procedure not covered in the 
standing orders.

Rule on issues of meetings 
procedure not covered in the 
standing orders.

Report to the annual general 
meeting on the situation of the 
organisation.

Report to the annual general 
meeting on the situation of the 
organisation.

Chair general meetings 
according to standing orders.

Chair general meetings 
according to standing orders.
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Administration & 

management
Chair the executive committee 
between board meetings.

Chair the executive committee 
between board meetings.

Serve on board committees as 
required.

Liaise with board committee chairs 
and report to the board where 
appropriate.

Assign (in partnership with the 
board) administrative duties to 
board directors and volunteers.

Personally carry out administrative 
duties as assigned.

Ensure that appropriate recruitment 
policies and procedures are in place 
for the CEO and other staff.

Oversee the recruitment of the CEO.

Ensure that appropriate personnel 
policies and procedures are in place 
for the CEO and other staff.

Oversee the annual performance 
review of the CEO.

Oversee the succession of the CEO.

Manage the business of the board.
Oversee the management of the 
business of the board.

Manage (in partnership with the 
board) the recruitment, induction 
and training of board directors.

Oversee (in partnership with the 
board) the management of the 
recruitment, induction, and training 
of board directors.

Manage (in partnership with the 
board) the assessment, review and 
renewal of the board.

Oversee (in partnership with the 
board) the management of the 
assessment, review and renewal of 
the board.

Manage the organisation’s 
grievance procedures.

Oversee the management of 
the organisation’s grievance 
procedures.

Ensure the harmony of board 
deliberations.

Ensure the harmony of board 
deliberations.

Manage (in partnership with the 
board) the succession of the 
position of chair.

Manage (in partnership with the 
board) the succession of the 
position of chair.
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Liaise with the CEO and, through 
the CEO, with the staff.

In consultation with the CEO, report 
to the board on staff management 
issues.

In consultation with the CEO, draw 
up a CEO succession policy.

Media

Under the organisation’s media 
policy, serve as spokesperson for 
the board and the organisation as 
appropriate.

Under the organisation’s media 
policy, serve as spokesperson for 
the board and the organisation as 
appropriate.

Promotion Promote the organisation in the 
community as opportunities arise.

Promote the organisation in the 
community as opportunities arise.

Negotiation
Serve (as nominated by the 
board) in negotiation with other 
organisations.

Work with the CEO in negotiation 
with other organisations; report to 
the board.

Legal

Ensure that: 

• the modes of performance of all 
legal requirements are featured 
in the procedures manual 

• the performance of all legal 
requirements is reported to the 
board 

• the performance of all 
legal requirements is fully 
documented.

Oversee staff to ensure that: 

• the modes of performance of all 
legal requirements are featured 
in the procedures manual 

• the performance of all legal 
requirements is reported to the 
board 

• the performance of all 
legal requirements is fully 
documented.

Ensure that all legal requirements 
are met.

Ensure that all legal requirements 
are met.

Finance

With the treasurer, ensure the 
organisation’s financial control 
procedures are adequate and that 
risk management strategies are in 
place.

With the treasurer, oversee the CEO 
to ensure that the organisation’s 
financial control procedures are 
adequate and that risk management 
strategies are in place.

Other duties As for board directors. As for board directors.

75



APPENDIX B 

 
Codes of 
governance
This appendix expands on the answer to the question 
posed on page 26: “What's my role in shaping 
the culture?”
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About codes of governance
A code of governance sets out the values that an 
organisation considers central to its operations, 
describes the boundaries of acceptable behaviour for 
the organisation based on these values, and identifies 
the areas in which procedures are required to police 
these boundaries. A code of governance cannot 
overrule the organisation’s constitution, still less the 
legislation that establishes it. It is enforceable only with 
the agreement of its users. A code is not self-actuating; 
it can deal with any abuses only where the board is 
prepared to act in its defence. 

A code of governance deals with the responsibilities of 
the board as a whole – the board as a separate legal 
entity – rather than the responsibilities and obligations 
of its individual directors, which are covered in an 
organisation’s code of ethics. (For more on codes of 
ethics, see page 27.)

Any code is of course necessarily general in  
nature, and every community organisation will  
have to go through the process of clarifying its  
own principles into the policies that flow from  
its codes. On the ICDA website there’s a bank of 
policies that your organisation can use as models – 
see https://communitydirectors.com.au/tools-
resources/policy-bank.

Once the organisation has developed its own policies, it 
will have to make sure that the people who are covered 
by these policies know what they are by publishing a 
specific procedures manual and putting the code and 
the ensuing policies into the induction and training 
packages for board directors, staff, and volunteers. 

Sample code of governance 
1. Commitment to the mission

The board has the responsibility to focus intensely 
on achieving the organisation’s mission. 

1.1 The board must decide on the organisation’s 
strategic direction, its budget and its major 
financial affairs, and its policies on governance and 
management. No major policy should be put into 
effect without consideration by the board. 

1.2 The board should delegate operational (day-
to-day management) issues to its staff. The chief 
executive officer (CEO) should be responsible for 
the operational management of the organisation. 
Liaison between directors and the organisation’s 
staff should, except in exceptional circumstances, 
go through the CEO. The board must institute 
effective monitoring and evaluation procedures. 

1.3 To enable the board to pursue its vision,  
the board should be independent and free of 
outside direction. 

2. Democratic governance 

The board has the responsibility to facilitate open 
debate and responsible decision-making.

2.1 The board should ensure that its procedures 
allow for all directors to bring issues before the 
board, to be informed on these issues, to discuss 

these issues productively, and to take informed 
decisions. The board should ensure that clear 
policies and procedures are in place to protect  
the rights of directors of the board to voice their 
views without fear of reprisals.

2.2 The board should support the chair to fulfil his 
or her functions. The board should adopt standing 
orders that are flexible, efficient, and simple, and 
that allow motions of dissent to be put before the 
board without obstruction. 

2.3 The board should ensure that while each 
director has the right to argue for their own point 
of view and vote as their conscience dictates, all 
directors should, once a decision has been taken, 
not speak or work against the decision outside 
the board. 

3. Board culture 

The board has the responsibility to conduct its 
business equably and impartially. 

3.1 The board should develop a culture of 
collective decision-making. 

3.2 The board should take ultimate responsibility 
for ensuring that effective mechanisms are in place 
for dealing with and managing conflicts, ensuring 
that directors treat each other frankly and honestly 
but with respect. 
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3.3 The board should have in place clear policies 
to ensure that all potential conflicts of interest are 
dealt with legally and ethically through appropriate 
disclosure or recusal. 

4. Transparency 

The board is accountable to its directors and also 
accountable to those served by its mission.

4.1 The board should ensure that clear procedures 
are developed to provide a transparent framework 
for conducting its meetings, recording its 
decisions, communicating those decisions, 
and receiving feedback from the organisation’s 
members and the users of its services. 

4.2 The board should withhold from public scrutiny 
as little information on its operations as is possible. 
All board deliberations should be open to the 
stakeholders and the broader community, except 
where the board passes a motion to make any 
specific portion confidential. 

4.3 The board should report to the organisation’s 
stakeholders at least annually in a format and using 
a medium best suited to the stakeholders. The 
report should completely disclose information on 
the topics and indicators required to demonstrate 
the impact of the organisation’s activities and to 
enable stakeholders to make decisions. 

5. Board recruitment

The board must be both sufficiently competent to 
meet its needs and sufficiently diverse to meet its 
social obligations.

5.1 The board should institute procedures and 
policies that recruit as candidates for election 
persons whose skills or life experience would 
benefit the operations of the board. 

5.2 The board should respond to the needs of its 
own users for representation on the board.

5.3 The board should ensure that its directorship 
profile reflects the composition of the Australian 
community, undertaking tangible efforts to 
increase the representation of women, minority 
cultural and linguistic groups, under-represented 
age groups, people with disabilities, and 
Indigenous Australians.

6. Risk management 

The board must satisfy itself that the organisation 
and those who deal with it are protected.

6.1 The board should ensure that robust risk 
management policies and procedures are in effect 
to minimise any risk to the organisation’s mission, 
its assets, its programs, its reputation, its clients, 
its staff, and those who come in contact with its 
operations, especially those who may for any 
reason be vulnerable. 

6.2 The board should continuously test, review 
and refresh its risk management policy and 
procedures. 

6.3 The board should establish and implement 
whistleblower policies and procedures that enable 
individuals to come forward with information on 
illegal practices (or violations of board-approved 
policies) without fear of retaliation. 

7. Fair dealing 

The board should ensure that the organisation 
keeps its word. 

7.1 The board should ensure that when funds are 
given to it to be spent for particular purposes those 
funds are then spent for those purposes. 

7.2 The board should ensure that when data is 
entrusted to it for particular purposes that data is 
used only for those purposes. 

7.3 The board should not accept any funding 
that might compromise its ethics, its finances, 
or its mission. 

8. Effectiveness 

The board should ensure that the organisation is 
efficient and must ensure it is effective. 

8.1 The board should ensure that the organisation 
as a whole, and its programs, are regularly 
reviewed, and its outcomes assessed against the 
organisation’s mission. 

8.2 The board should periodically review its own 
effectiveness, and take any necessary steps to 
ensure it works as it ought. 

8.3 The board should regularly review and evaluate 
the performance of the organisation’s CEO. 
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9. Responsibility to the community

The board should recognise that it is part of a 
larger movement with wider responsibilities.

9.1 In its decisions the board should take into 
account not only the mission of the organisation 
but also the rights, interests, health, safety, and 
wellbeing of its users, its general members, and its 
workforce.

9.2 The board should work to encourage social 
diversity, access and inclusion, community 
participation, and consumer participation. 

9.3 The board should ensure that the whole 
organisation, in all of its systems, operations and 
activities, upholds and promotes the imperatives  
of community empowerment.

10. Responsibility to the future

The board must recognise its responsibility to  
the world in which it operates.

10.1 The board should do its part to reduce 
systemic social disadvantage in Australia. 

10.2 The board should contribute to the 
development of the Australian community  
sector as a whole.

10.3 The board should ensure that the 
organisation actively works to increase the 
environmental sustainability of the planet.
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APPENDIX C 

 
Culture: actions 
and evidence
This appendix accompanies the answer to the 
question posed on page 26: “What's my role in 
shaping the culture?”
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Let’s look at what governments ask for when they write 
“culture” into regulations. The following text is an edited 
extract from the federal government’s Aged Care Quality 
Standards: standard 8, requirement 3b:

The organisation’s governing body promotes a culture 
of safe, inclusive and quality care and services and is 
accountable for their delivery.

Intent of this requirement
This requirement states the governing body of the 
organisation is responsible for promoting a culture 
of safe, inclusive and quality care and services in the 
organisation. The governing body of the organisation 
is also responsible for overseeing the organisation’s 
strategic direction and policies for delivering care to 
meet the Quality Standards.

A culture of safe, inclusive and quality care and services 
is one that is embedded in all aspects of organisational 
life and owned by everyone. It is the organisation’s 
governing body that enables this through its leadership, 
decisions made and directions set for the organisation. 
It will be reflected in how the organisation communicates 
its meaning and purpose to the workforce, consumers 
and those outside the service.

Reflective questions
• How has the governing body shown it is committed 

to, and leads, a culture of safety and quality 
improvement in the organisation? How is the extent 
of this culture in the organisation known?

• What priorities and strategic directions has the 
governing body set and communicated to the 
organisation for safe, inclusive and quality care  
and services?

• What information does the governing body ask 
for about the organisation’s performance and 
continuous improvement to meet the Quality 
Standards?

• How does the governing body look at how inclusive 
the organisation’s care and services are for a diverse 
range of consumers?

• How does the governing body know it is meeting 
what consumers, the workforce, the community and 
others expect for safe, inclusive and quality care and 
services from the organisation?

Examples of actions  
and evidence
Consumers

• Consumers are confident the organisation is run 
in their best interests, and their views and needs 
shape how the organisation is run.

• Consumers feel the service culture (the way things 
get done) supports their health, safety and wellbeing 
and is inclusive of their identity, culture and diversity.

• Consumers can describe ways the organisation 
asks for their opinions to improve the service 
culture.

Workforce and others

• The workforce can describe how the governing 
body promotes a culture of safe, inclusive and 
quality care and services. They can also describe 
how the governing body tries to understand how 
things are done in the organisation.

• The workforce describes how management of the 
organisation demonstrates the behaviours and 
values the governing body promotes. They say this 
gives them confidence to do the same.

• The workforce can describe the organisation’s 
vision, aims or strategic objectives that affect their 
practice. They say the organisation is run in a way 
that supports consumer outcomes.

• The workforce can give examples that show how 
the organisation includes safe, inclusive and quality 
care and services in the organisation.

Organisation

• Evidence that members of the governing body 
have the right experience to govern an organisation 
providing care and service to vulnerable consumers.

• Evidence of how the governing body decides, 
explains, assigns and puts their quality, safety and 
cultural goals into action within the organisation.

• Evidence that the governing body asks for and 
receives the information and advice it needs to meet 
its responsibilities under this requirement.

• Strategic, business and diversity action plans that 
describe the priorities and strategic directions for 
inclusive care endorsed by the governing body. 
Evidence of how the organisation implements, 
monitors and improves these.

• Evidence that the governing body understands 
and sets priorities to improve the performance of 
the organisation against the Quality Standards and 
consistent with the Charter of Aged Care Rights.

You can read the Aged Care Quality Standards in 
full at www.agedcarequality.gov.au/providers/
standards.
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APPENDIX D 

 
Board profile 
worksheet
This worksheet accompanies the answer to the 
question posed on page 62: “How do I get the best 
board possible?”

First describe the membership of your current board in 
the column provided. Then study your organisation’s 
strategic plan to help define the sorts of new skills and 
understandings that the board is going to require in the 
near future. 

You’ll need to adapt this table to suit the needs of your 
own organisation, and you should consider that the 
same organisation will have different needs at different 
stages of its development. 
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Skills and attributes of board directors Current members Future needs

Aged under 18

Aged 19–34

Aged 35–50

Aged 51–65

Aged over 65

Male

Female

Indigenous

Non-English-speaking background

People with disability

Other (specify)

Connections

Community

Corporate

Education

Media

Political

Philanthropy

Small business

Social services

Organisation’s client group

Other (specify)
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Qualities

Ability to work cooperatively

Leadership skills

Sense of humour

Commitment to the organisation’s mission

Ability to donate

Other (specify)

Skills

Meetings

Fundraising

Budgeting

Planning

Other (specify)

Areas of expertise

Accounting 

Administration and management 

Banking and investment

Community development

Data and evaluation

Entrepreneurship

Fundraising

Government

Human resources 

Law 

Marketing, public relations

Physical infrastructure (architects, engineers)

Real estate, property

Strategic planning

Technology

Other (specify)
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APPENDIX E 

 
Board meeting 
agenda template 
This template accompanies the answers to the 
questions posed on page 33 (“What goes into the 
agenda?”) and page 35 (“How do I run the meeting?”).
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Item Motion 
Proposed motion, “That ...”

Estimated duration 
Aim for a total of no 
more than two hours

Consent agenda 
Starred items to be passed 
without debate unless requested 
to be moved to general agenda 

Formalities 
1 Welcome

2 Apologies

3 Declaration of conflict of interest

Attached or 
separately 
circulated

4
Confirmation of minutes of the previous meeting  
Minutes of meeting held on 11 May 2020 at 7.30pm at Centre HQ,  
74 Chamberlain St, Fitzroy, Vic 

Matters arising from the minutes

5  

6

7

General business

Suggested order of business:

Matters for decision (e.g. adoption of policy; adoption of financial reports) 

Matters for discussion (e.g. progress on recruitment of new CEO; update on ongoing HR issue)

Matters for noting (e.g. correspondence; CEO report; minutes from subcommittee meetings)

8

9

10

11

12

Further formalities

13 Review of actions to be taken 

14 Clarification of items/decisions for public disclosure

15 Date, time and location of next meeting

16 Meeting close

[Name of Group] board meeting agenda: [Date], [Time], [Location]

[Insert your group’s mission 
statement here to serve as a 
reminder throughout the meeting.]

86



Item Motion 
Proposed motion, “That ...”

Estimated duration 
Aim for a total of no 
more than two hours

Consent agenda 
Starred items to be passed 
without debate unless requested 
to be moved to general agenda 

Formalities 
1 Welcome

2 Apologies

3 Declaration of conflict of interest

Attached or 
separately 
circulated

4
Confirmation of minutes of the previous meeting  
Minutes of meeting held on 11 May 2020 at 7.30pm at Centre HQ,  
74 Chamberlain St, Fitzroy, Vic 

Matters arising from the minutes

5  

6

7

General business

Suggested order of business:

Matters for decision (e.g. adoption of policy; adoption of financial reports) 

Matters for discussion (e.g. progress on recruitment of new CEO; update on ongoing HR issue)

Matters for noting (e.g. correspondence; CEO report; minutes from subcommittee meetings)

8

9

10

11

12

Further formalities

13 Review of actions to be taken 

14 Clarification of items/decisions for public disclosure

15 Date, time and location of next meeting

16 Meeting close

The template is also available as a Word download from https://communitydirectors.com.au/tools/
agenda-template. You’ll need to be a member of ICDA to download it. For information on ICDA membership, 
go to https://communitydirectors.com.au/membership.
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• OurCommunity.com.au – Australia’s centre for 
excellence for the nation’s 600,000 not-for-profits 
and schools: where not-for-profits go for help

• Institute of Community Directors Australia – 
the best-practice governance network for the 
members of Australian not-for-profit boards, 
committees and councils, and the senior staff 
who work alongside them

• OCHouse.com.au – where data science and 
creativity come together to catalyse social 
change. Located in North Melbourne, Victoria, 
Our Community House is a co-working place for 
government, business and the community sector to 
collaborate to create a better world.

• FundingCentre.com.au – the best place to go for 
information on grants and fundraising in Australia

• Communities in Control – Australia’s most 
inspiring annual community sector gathering: 
thought leadership for the not-for-profit sector

• Good Jobs – connecting good people with social 
sector jobs, board vacancies and internships

• GiveNow.com.au – commission-free online 
donations for not-for-profits, and philanthropy 
education and tools for businesses, families 
and individuals

• SmartyGrants – software, data science and 
intelligence for revolutionary grantmakers

• Australian Institute for Corporate 
Responsibility – facilitating connections between 
enlightened businesses and their communities

• The Innovation Lab – the engine room for  
sharing ideas to drive social change.

About Not-for-Profit Sector Banking

Our purpose is to improve the financial wellbeing  
of our customers and communities. For more  
than 100 years, we’ve been supporting Australian 
communities including the not-for-profit organisations 
that help to sustain and strengthen them. Our goal  
is to help drive efficiencies that will deliver maximum 
benefit to your cause.

A partnership with a difference

We’re focused on continuing to redefine the modern 
banking relationship with our not-for-profit clients, 
providing each with the ability to access and leverage 
resources that might otherwise be beyond their financial 
reach. These resources include:

• The latest technology and products to help reduce 
administration, get funds into your organisation 
faster and stay in real-time control of funds. 

• Dedicated Innovation Labs, innovation teams and 
not-for-profit innovation specialists to support 
your organisation to deliver both new and existing 
services.

• Think tanks and masterclasses featuring the latest 
in design thinking methodologies.

• A range of training programs and expert consulting 
teams including cybersecurity and data analytics.

Specialist bankers 

Our national team of not-for-profit sector bankers have 
been specifically accredited in not-for-profit sector 
banking, enabling us to work in close partnership 
with community organisations. We remain focused 
on deepening our bankers’ knowledge and expertise 
through offering training in the Institute of Community 
Directors Australia’s Diploma of Governance.

The Our Community group provides advice, connections, training and easy-to-use tech tools for people and 
organisations working to build stronger communities. Our partners in that work are not-for-profit organisations and 
social enterprises; government, philanthropic and corporate grant makers; donors and volunteers; enlightened 
businesses; and other community builders.

Our Community is a Certified B Corporation and multi-award-winning social enterprise; its offerings include:

An enterprise of:
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