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A Hybrid Board Governance Model
This document is a compilation of three excellent board governance resources prepared by Frank Martinelli, The Center for Public Skills Training.

Strategic thinking and planning is at the heart of what it means to serve on a nonprofit board. And we need a board governance framework that challenges board directors to exercise leadership in a strategic manner. 

But there is a problem: There are a dizzying number of governance models that have emerged over the last several years and an equally dizzying number of valiant efforts to categorize and sort out the main models. At the same time there is broad emerging agreement about the core qualities of effective boards. Here is a quote from Mel Gill, president of Synergy Associates:

There is a growing convergence of expert opinion that the most effective boards, regardless of the size, complexity or mandate of their organizations, concentrate their attention on those matters that are crucial to success or survival; that they focus on measurable results within defined timetables; that they engage in regular monitoring of the manner in which business is conducted, the efficient use of resources and the achievement of objectives; that their decision-making is transparent, and that they provide proper accounting to key stakeholders.

Effective boards focus their attention on "the critical few, rather than the trivial many", regardless of whether these are operational, management, or governance (strategic or fiduciary) issues.

The most successful boards, within this framework, develop a collaborative partnership with senior management; seek agreement between key stakeholders on vision, values, goals and expectations (tempered by the reality of available resources); ensure clarity with respect to roles and responsibilities; establish constructive processes for resolution of conflicts and conflict of interest; and cultivate an organizational culture characterized by trust, teamwork, mutual respect, flexibility, adaptability, and responsiveness in the face of the ever-changing realities, resources and needs of consumers. 

Gill also talks about "dynamic hybrids” -- increasingly boards are developing dynamic hybrids of several board types, adapting concepts and practices that best fit their particular circumstances. 

In response to this "dizzying array" of models and approaches, I propose that we draw on the following three resources as we think about the governance model, systems and practices that will be the foundation and the framework for board development work:
Dynamic Board Model from McKinsey & Co. The Dynamic Board (detail on page 2-9)
· Core Roles and Responsibilities
· Quality of Board Effectiveness Enablers

· Key environmental factors impacting the focus of the board

· Managing the Life Stage Transition the Board

· Valuing Individual Board Members

12 Governance Principles That Power Exceptional Boards from BoardSource (detail on page 10)
· Twelve common traits and actions that distinguish “exceptional” boards from “responsible” boards 
· Describe an empowered board that is a strategic asset to be leveraged

Governance as Leadership Framework from Chait, Ryan and Taylor (detail on page 11)
· Three types of governance: fiduciary, strategic and generative

· Fiduciary mode: key question -- "How are we doing?" 

· Strategic mode: key questions -- "What are we doing?" "Where are we going?" and

· Generative mode: key questions -- "Why are we doing this?" "What are the possibilities?"

McKinsey & Company’s Dynamic Board Framework
The Three Core Board Governance Responsibilities 

1. Shape mission and strategic direction

a. Shape the mission and vision

b. Engage actively in strategic decision making and policy decisions

2. Ensure leadership and resources
a. Select, evaluate, and develop the CEO

b. Ensure adequate financial resources

c. Provide expertise and access for organizational needs

d. Enhance reputation of organization

3. Monitor and improve performance
a. Oversee financial management and ensure appropriate risk management

b. Monitor performance and ensure accountability

c. Improve board performance

Key Environmental Factors Impacting the Focus of the Board

Monitor external and internal environment to highlight areas for board attention

· Life stage of an organization.

· Skills of CEO and staff.

· Stability and adequacy of income.

· Changes in underlying social issue.

· Changes in competitive or philanthropic landscape.

Quality of Board Effectiveness Enablers

Well executed, these enables build on the passion board members have for the mission by making their service personally rewarding, efficiently delivered and valuable to the organization:

· Careful decisions on board size and structure

· Actively managed board composition

· Inspired board and committee leadership
· Simple administrative practices and processes made routine
Creating A Dynamic Board

This article provides a good summary of McKinsey & Company’s Dynamic Board Framework. 
Does a great nonprofit organization need an exemplary board of directors? If an organization has a visionary leader, a skilled staff, loyal donors, and a substantial endowment, what does the board really add? In our consulting work, we are frequently asked to help assess board performance and identify opportunities for improvement. To get a more precise view of what makes board governance effective, we interviewed the directors or board chairs of thirty-two of the one hundred organizations named as top performers by Worth magazine in 2001. 
We selected organizations engaged in a broad scope of nonprofit activities-from groups providing social services, such as CARE USA and Easter Seals, to organizations focused on conservation, such as The Trust for Public Land, to education-focused groups, such as Teach For America and ZERO TO THREE. 

We catalogued the board practices of these well-performing organizations. As a result of this research, we concluded that a highperforming board plays three distinct roles. First, the board must shape the direction for the nonprofit through its mission, strategy, and key policies. Second, the board needs to ensure that the leadership, resources, and finances are commensurate with the vision. And third, the board must monitor performance and ensure prompt corrective action when needed. Good boards are also dynamic; they are particularly adept at understanding the external and internal context of the nonprofit and at altering their focus to respond to or anticipate changes in the environment. Composed of busy volunteers, these boards also recognize that time constraints force them to select a narrower focus for helping the organization, both as individuals and as a board. 
Interviewees also stressed that high-performing boards excel at the basics, such as actively managing their composition or committee structure. We did not find concrete rules, such as "Good boards are small." But common dictums-such as the ability to focus on important issues, run effective meetings, and make sure the right people are in the right jobs-seem to be at the core of good performance. Strong boards invest in making sure that these tasks are done well. 
THE THREE CORE BOARD GOVERNANCE RESPONSIBILITIES 

Core Responsibility 1: Shaping the Mission and Strategic Direction 

The first step toward achieving nonprofit effectiveness is to define a clear and compelling mission, vision, and strategy. The board has two primary responsibilities in fulfilling this role: shaping the mission and vision, and actively engaging in strategic planning and policy decisions. 
1. Shape the Mission and Vision 
Dr. Lincoln Chen, the board chair of CARE USA, noted that the most important question a board can ask is "Why should the organization exist?" An organization's mission should change infrequently over time. Best practice suggests, however, that a mission should be tested to ensure continuing validity. Unfortunately, management is often so focused on day-to-day business that the relevance of the mission goes unquestioned, or the mission changes in reaction to donor interests rather than by conscious design. Good boards ensure a vibrant discussion about the mission and are willing to consider altering that mission when needed. That said, they are also the final guardians against "mission creep," the subtle expanding of the mission to accommodate the interests of leaders, donors, or outside agents. 
Derived from the mission is the organization's vision, a perspective of where the organization seeks to be in five or ten years. The vision should include both internal aspirations and desired outcomes regarding the social issue at the core of the mission. Good visions are quantifiable enough to allow an objective assessment of progress. The vision for an organization is equally critical for decision making, particularly in regards to the strategic plan, which provides the link between where the organization is at the moment and where it wants to be in the future. 
2. Strategic Decision Making 
The mission, often described in broad terms with high-level qualitative aspirations, must be translated into tangible outcomes and a plan for achieving those outcomes. The boards we spoke with addressed their responsibility for strategy in two ways: (1) implementing a formal strategic planning process and (2) creating mechanisms to address ad hoc decisions that require thoughtful responses outside of the planning cycle. 
A formal strategic planning process ensures that the board has the opportunity to revisit the environment periodically, assess the organization's capabilities, and evaluate its success against the outcomes suggested by the mission. William Nelsen of Scholarship America noted that the "strategic planning process provides the platform for the board to debate new programs, the performance of current programs, fundraising objectives, capabilities, and strategies." The planning process is an opportunity to formalize a key component of the board's strategic role: the ability to take a forwardlooking view, figure out what really matters, and recognize when the organization needs to change or transition.
The distinction between management decisions and policy decisions requiring board-level resolution was not consistently defined by our interviewees. A talented board can represent a source of otherwise inaccessible consultative insight. Committee leaders and the board chair play a critical role in ensuring that discussions stay at the right level. All board members have the responsibility to question, as one interviewee worded, whether "[they're] getting too detailed." Management has an obligation to ensure that the materials given to the board are governance based, as opposed to managerial. 
Core Responsibility 2: Ensuring Leadership and Resources 
A board that shapes the mission, vision, and strategy of a nonprofit is well positioned to assess the leadership and resources required for the organization to be successful. These include finding and evaluating a CEO, ensuring adequate financial resources, addressing organizational needs for expertise or access, and building the nonprofit's reputation with important constituencies. These four responsibilities reflect the dual nature of the nonprofit board: collective governance accountability and implementation support provided by volunteers. 
1. Select and Evaluate the CEO 
Dr. James Strickler, the cochair of International Rescue Committee's board, maintains that the "single most important role and decision of a board is the selection of a CEO." "Thinking about the question of CEO succession with a view on internal and external candidates is a top item for our board leadership," observed Dr. Chen of CARE USA. Good boards place a significant emphasis on the selection and subsequent development of the CEO. 
At the core of effective CEO evaluation is a focus on developing the individual. Peter Bell, CARE USA's CEO, described a development-oriented evaluation this way: "The evaluation process is viewed by the board as a chance not only to assess the performance of the CEO but also to provide feedback aimed at improving performance and exploring the support needed from the board to achieve the desired result." Determining CEO compensation, a related board responsibility, must reinforce the performance feedback. 
2. Ensure Adequate Financial Resources 
The oft-quoted phrase "Give, get, or get off" underscores the importance nonprofit organizations place on the fundraising role of the board. This responsibility has two components: (1) ensuring that the level of resources developed is consistent with the approved vision and strategic plan, and (2) working effectively with the nonprofit's development staff to help raise the necessary funds. Of the thirty-two organizations we interviewed, only two had no fundraising expectations of the board, and in both cases the CEO wanted to revisit that policy. According to one CEO, "The biggest issue in general with nonprofits is the reluctance of the board members to ask for money." In light of this statement, what do good nonprofits do to encourage their boards to successfully raise funds? 
At an individual director level, boards begin during the recruiting process to set and manage fundraising expectations for board members. The fundraising expectations are based not only on the ability of the individual to donate but also on the ability to provide access to potential donors. Good boards often provide training to board members to build comfort and skills in fundraising, and they also back up the training with staff support. As Thomas Tighe of Direct Relief International stated, "We don't necessarily need our board members to solicit funds, but we do need them to be engaged in a meaningful way, such as making introductions to potential donors. Our staff can do much of the followup." 
During a capital campaign, the board is even more important. Directors must provide financial support and exhibit commitment by providing connections to potential donors. For major fundraising drives, board leaders described a two-pronged approach. First, they emphasized the need for recruiting a committed chairperson for the campaign and for developing a sound plan to raise the required money. Second, they described the need to build commitment from directors by linking the decision to proceed with the campaign to a clearly articulated strategic goal and to the expectations for the board to participate in the campaign. Approving the budget and writing the check are linked activities on a committed board. 
3. Provide Expertise and Access for Organizational Needs 
Whether they were referring to "Work, wealth, or wisdom" or "Time, treasure, or talent," all of our CEO interviewees touched on two facets of board responsibility in fulfilling organizational needs: providing expertise and providing access. 
First, the interviewees emphasized the responsibility of board members to individually provide expertise in the form of professional wisdom or talent drawn from their day jobs. A well-constructed board can provide critical skills to address organizational needs, ranging from personal counsel to a CEO to legal, financial, strategic, or technical advice. second, board members are called upon to provide access to legislative or community leaders who might support the advocacy of the organization. We were surprised by the importance that interviewees placed on this role. The Natural Resources Defense Council, for example, is involved in environmental advocacy. Its deputy director, Patricia Sullivan, puts access at the core of achieving the mission: "For us to be successful, we need the board to open doors and introduce us to policy makers." How do boards ensure the requirements of access are fulfilled? Good boards recruit influential members, but they also look to build coalitions, mobilize membership, and build the organization's brand as ways to increase their reach. 

4. Enhance the Reputation of the Nonprofit 

Reputation and credibility in the community often pay great dividends to a nonprofit organization. Whether the goal is increased public involvement, greater fundraising, or more effective advocacy, reputation matters. A good board can improve an organization's reputation by virtue of who its members are and the role they play in advocating for the nonprofit. Boards have often recruited famous personalities with explicit expectations for their role in brand building. For example, NRDC recruited Robert Redford, a popular film star and well-known environmentalist, and employs his name not only to open doors to policy makers, but also to build membership support through mass mailings. 

Core Responsibility 3: Monitoring and Improving Performance 
Beyond shaping the mission and providing resources, boards also perform the governance function of overseeing performance-of the organization and of the board itself. 
1. Oversee Financial Performance and Ensure Appropriate Risk Management 

While most donor decisions are based more on missionrelated factors than public financial reports, the emergence of charity comparators or rating services is undoubtedly going to increase the demand for financials that accurately portray the organization's activities. For a well-run organization, boards have, at a minimum, made sure that sound accounting, internal control procedures, and annual external audits are in place to maintain the integrity of accounting reports. In addition, most boards have developed a set of practices to help them keep a finger on the pulse of the organization's financial health, including: (1) train new board members to read financial statements and understand the business model of the nonprofit. Many nonprofits use fund accounting, which requires some training for even the experienced businessperson; (2) develop a short list of closely watched metrics to alert the board to potential financial issues. These metrics could be as basic as cost, revenue, and balance sheet ratios that signal a change in results or track budget variance; and (3) require the creation of a multi-year financial plan so the long-term impact of decisions can be assessed and results can be put in the appropriate historical and future context. 
In addition to monitoring financial results, nonprofit boards, like for-profit boards, are beginning to address the question of risk. The types of risk facing nonprofits typically include financial, operational, professional liability, statutory liability, and reputation. Risk management is a sophisticated skill that requires the board to recognize sources of risk, estimate the potential exposure, and review the mitigation strategies proposed by staff. Several nonprofit leaders have predicted that their board members will increasingly be drawn into risk management. 
2. Monitor Performance and Ensure Accountability 

Many nonprofit boards consider themselves the ultimate oversight authority, charged with ensuring the financial prudence and societal impact of their organizations. Not surprisingly, many responses to our query "To whom is the board accountable?" began with "Good question!" and was quickly followed by "That's a tough one." The challenge of accountability and the difficulty of measuring impact, however, are the core reasons why nonprofit boards must accept the mantle and ensure that the objective assessment of performance is central to the organization's management agenda. 
So how should nonprofits think about accountability? The first step is to discuss it on the board level. William Rudnick of second Harvest recounted, "We raised the question of accountability at the board and had a lively debate with several suggestions and questions about various stakeholder groups." Ultimately, the second Harvest board agreed on a constituency to whom they are accountable: "Americans concerned about hunger." This definition is in sharp contrast to the traditional laundry list of service recipients, donors, and staff as the key stakeholders; but this framing moved the organization to actively seek out and collaborate with like-minded entities. 
The role that a board plays in performance measurement is most critical. While performance monitoring is frequently the province of specific committees, the final responsibility lies with the board as a whole. Performance measurement is not a license for a board to meddle in operational details, however. Instead, we have found that clarity about expectations can be very liberating for staff, giving them the freedom and accountability to operate. An effective test for the clarity of an organization's expectations is whether board and staff members can describe in a few points the impact the organization has had over the last three years and its goals for the next three years. 
3. Improve Board Performance 

Boards of high-performing nonprofits are self-aware and committed to continual improvement. These boards periodically take a hard look at their own performance, identify opportunities for improvement, and change practices or leaders in order to close gaps. While many boards conduct self-examinations, they are often done informally to avoid the appearance of questioning their leadership. Questions like "How can we improve our board meeting?" may come up following a particularly frustrating discussion. However, under these circumstances, improvements are made only when sufficient momentum or leadership materializes. By way of contrast, most of the boards we interviewed appear to have accepted selfimprovement as a permanent responsibility, and they have undertaken a disciplined review of their own effectiveness in the last two years. 
Structurally, the most common vehicle for continual improvement is expanding the role of the nominating committee to include assessing and improving board performance. Often this is accompanied by commissioning the committee as a governance committee or a committee on the board. Nelsen of Scholarship America told us, "Changing the nominating committee into a governance committee is one of the most beneficial structural changes [our board] made." According to Samuel Meisels of ZERO TO THREE, the governance committee is also the natural place for boards to consider committee structure or reorganization options. On one board, for example, the committee recommended a separation of the role of chairperson and CEO, thereby clarifying two key leadership roles. In addition to its role in recruiting and evaluating individual directors, the governance committee assesses the board's performance by formally seeking feedback from board members and management, usually through a questionnaire. 
No subject is taboo in this questionnaire, and topics range from the effectiveness of meeting management to the effectiveness of committee and board leadership. This broad assessment is performed regularly, usually annually, with participation from all board members. In addition to this annual feedback, some boards have also instituted a much shorter questionnaire after each board meeting to gather members' perceptions on whether the right topics were addressed and whether the meeting was managed well. 

ENABLING THE DYNAMIC BOARD: FOUR KEY ELEMENTS 

The boards we spoke with all highlighted practices that enabled them to fulfill their key responsibilities. More common sense than revelation, these findings nonetheless indicate that the boards of high-performing nonprofits are committed to making sure the small things are done well. Broadly, these enablers can be classified into four categories: (1) careful decisions on board size and structure, (2) actively managed board composition, (3) inspired board and committee leadership, and (4) common-sense processes for running the board. 

1. Thoughtful Decisions on Size and Structure 

The boards of the top-performing nonprofits we studied varied in size from ten to eighty-seven members, with an average of twenty-nine members. The number of board members appears to be a determining decision from which many subsequent board attributes flow. However, size must be tailored to board goals and needs and may fluctuate over time. 
Large boards have the ability to connect to many parts of a nonprofit's community and provide a strong cadre of committed volunteers and fundraisers. But large boards frequently require numerous committees, compelling committee leaders, and strong executive committees to ensure effective and timely decision making. In contrast, a smaller board is easier to manage and support, and its restricted membership can provide the exclusivity and opportunity to influence that is attractive to some board members. However, small boards can lack the scale and diversity of expertise necessary for effective committee work. 

2. Actively Managed Composition 

Composition refers to the mix of experience, skills, demographics, and stakeholder representation among individuals who serve on boards. Effective boards manage their composition as a key enabler of board performance. These boards look for diversity in composition, and they tend to manage board composition against three dimensions: (1) how well members represent the nonprofit's community of interest, (2) how much impact members can have against the board's goals, and (3) what levels of tenure and turnover will ensure ongoing board effectiveness. 
Effective boards look at their own composition to determine first and foremost whether there is adequate representation from the nonprofit's community of interest. Dr. Strickler of IRC noted that "80 percent of refugees are women and children. It is absolutely important [for IRC] to strive for a board that reflects this reality." This basic need for representation drives boards to look at racial, ethnic, and gender diversity to ensure that communities from which the organization draws its mandate are accessible for all policy discussions. 
Effective boards also look to composition for the impact it can have on fulfilling their many responsibilities. This is partly captured by the familiar phrase "Work, wealth, or wisdom." Good boards ensure that board composition flows out of institutional priorities. Fundraising is almost always important; hence, it is almost always a priority in determining board composition. Other priorities, such as a focus on education and advocacy, led ZERO TO THREE to emphasize technical expertise in infant and toddler development in its composition. Some board members strengthen the brand of the organization simply through affiliation and a few high leverage activities that no number of dedicated volunteers could replicate. The challenge in including board members of very different backgrounds is to ensure all board members appreciate the unique strengths each member brings and not have unrealistic expectations that each member will conform to a single norm in how they support the organization. 

3. Inspired Leadership 

The leadership provided by the board chair, committee chairs, and the executive director plays a critical role in determining how well nonprofit boards coalesce around an effective set of roles and whether they fulfill them. Leaders shape the agenda, style, and quality of deliberations. After the mission, no other factor influences the desirability of board service more than the leadership provided by a few key individuals. 
Effective nonprofit leaders we talked to described using two forms of leadership: aspirational and transactional. They characterized aspirational leadership as the leader's charisma and ability to provide motivation and inspiration to other members for engaging in shared goals and activities. Transactional leadership is more managerial in nature; it ensures that the board can produce outcomes beneficial to the organization in an efficient manner. Our interviews suggest that both styles are necessary for the overall effectiveness of the board, and the relative balance between them is, once again, a function of explicitly considering the current and prospective needs of the organization. 
Continuity for the board and the organization's leadership forms another dimension of leadership responsibility. "The question of succession is always on the minds of the board leadership, so that other members are being groomed for leadership roles," commented Dr. Stricklerof IRC. 

4. Common-Sense Processes 

Unlike their for-profit peers, nonprofit directors are unpaid volunteers for whom board membership is a labor of love. In fact, board members often commit to support the organization financially. Their motivations for serving usually spring from the mission but often include other elements such as the desire to network with like-minded peers or build new relationships. The processes used by a board to fulfill its responsibilities can have a tremendous impact on whether top quality members feel valued and remain involved. 

Sustaining board member passion for the organization is the last hallmark of effective board processes. Board events structured to reinforce the value of the mission and build collegiality make board work more engaging. Whether it is behind-the-scenes events, informal interactions with sector innovators, or just the chance to network and enjoy each other's company, thought must be given to finding the right balance of this form of payback for hours of volunteer work. 
Converting the desire to build a high-performing board into a reality requires a combination of commitment and patience. How long will it take? Our interviews suggest that the answer to this question is appropriately measured in years, not months. The actual time required depends on how much needs to be done and the level of urgency. Regardless of the approach taken to building a strong board, our research confirms that the best organizations consistently invest in board effectiveness and thereby capture significant benefits truly dynamic boards can provide to even the strongest organizations. 

Source:  This article is from a report issued in 2003 by the Nonprofit Practice at McKinsey & Company, entitled "The Dynamic Board: Lessons from HighPerforming Non-Profits."  To view the full report, go to: http://www.mckinsey.com/clientservice/socialsector/resources/pdf/Dynamic_boards.pdf.  Completing a free registration may be required to view the article. 

BoardSource: Twelve Principles of Governance That Power Exceptional Boards
1. Constructive Partnership: Exceptional boards govern in constructive partnership with the chief executive, recognizing that the effectiveness of the board and chief executive are interdependent. They build this partnership through trust, candor, respect, and honest communication.

2. Mission Driven: Exceptional boards shape and uphold the mission, articulate a compelling vision, and ensure the congruence between decisions and core values. They treat questions of mission, vision, and core values not as exercises to be done once, but as statements of crucial importance to be drilled down and folded into deliberations.

3. Strategic Thinking: Exceptional boards allocate time to what matters most and continuously engage in strategic thinking to hone the organization’s direction. They not only align agendas and goals with strategic priorities, but also use them for assessing the chief executive, driving meeting agendas, and shaping board recruitment.

4. Culture of Inquiry: Exceptional boards institutionalize a culture of inquiry, mutual respect, and constructive debate that leads to sound and shared decision making. They seek more information, question assumptions, and challenge conclusions so that they may advocate for solutions based on analysis.

5. Independent-Mindedness: Exceptional boards are independent-minded. They apply rigorous conflict-of-interest procedures, and their board members put the interests of the organization above all else when making decisions. They do not allow their votes to be unduly influenced by loyalty to the chief executive or by seniority, position, or reputation of fellow board members, staff, or donors.

6. Ethos of Transparency: Exceptional boards promote an ethos of transparency by ensuring that donors, stakeholders, and interested members of the public have access to appropriate and accurate information regarding finances, operations, and results. They also extend transparency internally, ensuring that every board member has equal access to relevant materials when making decisions.

7. Compliance with Integrity: Exceptional boards promote strong ethical values and disciplined compliance by establishing appropriate mechanisms for active oversight. They use these mechanisms, such as independent audits, to ensure accountability and sufficient controls; to deepen their understanding of the organization; and to reduce the risk of waste, fraud, and abuse.

8. Sustaining Resources: Exceptional boards link bold visions and ambitious plans to financial support, expertise, and networks of influence. Linking budgeting to strategic planning, they approve activities that can be realistically financed with existing or attainable resources, while ensuring that the organization has the infrastructure and internal capacity it needs.

9. Results-Oriented: Exceptional boards are results-oriented. They measure the organization’s progress towards mission and evaluate the performance of major programs and services. They gauge efficiency, effectiveness, and impact, while simultaneously assessing the quality of service delivery, integrating benchmarks against peers, and calculating return on investment.

10. Intentional Board Practices: Exceptional boards purposefully structure themselves to fulfill essential governance duties and to support organizational priorities. Making governance intentional, not incidental, exceptional boards invest in structures and practices that can be thoughtfully adapted to changing circumstances.

11. Continuous Learning: Exceptional boards embrace the qualities of a continuous learning organization, evaluating their own performance and assessing the value they add to the organization. They embed learning opportunities into routine governance work and in activities outside of the boardroom.

12. Revitalization: Exceptional boards energize themselves through planned turnover, thoughtful recruitment, and inclusiveness. They see the correlation between mission, strategy, and board composition, and they understand the importance of fresh perspectives and the risks of closed groups. They revitalize themselves through diversity of experience and through continuous recruitment.
Source: 12 Governance Principles that Power Exceptional Boards, BoardSource. 
Governance as Leadership: Three Modes of Governing

In Governance as Leadership, Richard Chait, William Ryan, and Barbara Taylor take two familiar concepts (governance and leadership), reframe them, and relate them in a manner that forces readers to think deeply and untraditionally about both. Our culture tends to think of both concepts individualistically — governor and leader as individual actors. The authors force us to think of both communally. Only when we are able do that will our institutions have the capacity to utilize the multiple assets available to them and in turn become more vital. The authors remind us that our world and our institutions have become immensely more complex. For trustees, governing has become more complicated and can no longer be reduced to simple aphorisms like “boards set policies and administrators implement” or “boards establish ends and management determines means. ”At the same time, board work is often highly episodic, undemanding, and unsatisfying. The authors reject the often suggested board renewal strategies — develop a clear board structure and define the responsibilities and tasks of each board committee and member. Boards have to be engaged in meaningful, challenging, and provocative work if they are to become fully engaged and energized for their task. The authors conceive of board work and functioning in three types or modes, not tasks or structures. See table below:
	Type I - Fiduciary governing
	Type II - Strategic governing


	Type III - Generative governing

	· Understands the trustee as one who holds assets for the benefit of another.

· Board ensures assets are conserved and optimized to support mission.

· Boards see that resources are used efficiently and responsibly — budgets are focal point.

· Boards focus on oversight and accountability, reports and approving, rather than discussion, imagination, visioning, strategizing, and valuing.


	· Strategic thinking and planning are primary mode and focus.

· Lurking behind everything: Quest for the institution’s primary focus, its core task.

· Board organizes around strategic priorities, not administrative operations.

· Balanced budgets are no longer sufficient if resources are dedicated to the wrong purposes.

· Trustees ask: What business are we in? What do our customers want? Where do we have a comparative advantage? What are our core competencies?
	· Focuses primarily on “framing the problems and issues” and meaning making or “making sense” out of something.

· Inevitability subjective in nature, but generates other critical processes of mission setting, strategy development, and problem solving.

· Provides both a new frame for understanding the organization and its environment and a new vocabulary for talking about what is perceived.

· The creative foundation out of which goal setting and decision-making originate.




Source: From a review of Governance as Leadership by Richard Chait, William Ryan, and Barbara Taylor written by G. Douglass Lewis. http://intrust.org/magazine/readinglist_detail.cfm?id=197 
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