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DEVELOPING STRONG PEOPLE FOR A STRONG ARTS & CULTURE SECTOR


Board of Directors Handbook

What every board member should know

By Liz Barron, Raven and Associates Cultural Consulting, contracted by ACI Manitoba 

This toolkit is your guide to ensuring your board of directors has all the information they need to support, understand, guide and develop your organization. The toolkit will review the responsibilities of not-for-profit boards and the responsibilities to the board by the organization. 

General Information

A Board of Directors comprises:

· President

· Vice President

· Treasurer

· Secretary

· Member

President Responsibilities

The President of the Board of Directors works directly with the Executive Director of the not for profit. The President role is to lead the Board in setting policy and procedures and development of the general direction of the not for profit*. General responsibilities include:

· Presides at Board and membership meetings 

· Is part of the leadership team with Executive Director 

· Plans the agenda for the Board meeting with Executive Director 

· Appoints committee chairs 

· Oversees training of the Board 

· Interprets the Constitution and policies of the not for profit organization

· Participates in evaluation of Executive Director 

· Serves as a member of Search Committee to select a new Executive Director

The Vice-President Responsibilities

The Vice-President is responsible for learning the role of the President and fills that role when the President is absent. Within some organizations, once the President’s term is completed, the Vice-President assumes the full responsibilities as President. In general, the Vice President responsibility includes:

· Learning the duties of the President and assuming those duties as required

· Assists the President with their role and responsibility

· Can be the chairperson for specific committee

The Secretary Responsibilities

The Secretary is responsible for the minute taking at the Board of Director meetings. The Secretary ensures that the minutes are distributed to the Board and Executive Director and manages the Board minute book. In general the Secretary responsibilities include:

· Management of some correspondence

· Records minutes, distributes minutes and has minutes approved at the next board meeting.

The Treasurer Responsibilities

The Treasurer meets with the President and Executive Director to prepare budgets for the organization. The Treasurer reports at the Board of Director meetings on the finances of the organization. The reports are done in conjunction with the organizations Executive Director and accountant. In general the Treasurer responsibilities include:

· Reports to the Board and membership

· Prepares financial reports to the Board (balance sheets, monthly statements, and in the case of artist run centres, projections of grant revenue)

· May be a signing authority for the organization

· May issue charitable receipts

Boards of directors are committed to the growth and maintenance of the organization and absolutely supported the artistic vision and mission of the organization. 

*Board of Directors can be a working board, and that the ‘work’ should be clearly discussed with new members, which would still provide the organization with accountability. Or a board can be a governance board and that would be for management of senior staff and to provide accountability. 

Building your Board of Directors

Most successful boards share several common characteristics. 

· The board members believe in the mandate and mission of the organization and are committed to the organizations maintenance and growth. 

· The board members are all volunteers who can commit the necessary time to the organization. 

· The board members act in accordance with the laws set out by the province in which the organization is registered. 

The key to building and maintaining your board of directors is the fundamental understanding of the organization. In general, a successful board of director understands:

1. The specific principles and policies that apply to the artist run centre.

2. The mission statement and vision statement of the artist run centre.

3. The role the board plays in the organization, including the specific duties and responsibilities directors have as individuals and the board of directors has as a whole.

4. The board understands how to operate a not for profit artist run centre with the rules set out by the province in which it is incorporated

5. The support and resources the board of directors requires to operate properly and meet the needs of the artist run centre

If your board of directors has the understanding of the five points listed they will be effective for the organization and understand their roles and responsibilities.

Your board of directors needs to know where to find the information they need to be successful, informed, productive and supportive. The most important document that your board of directors will need is the organizations by-laws, as the by-laws contain information on the organizations responsibilities, what the organization does, how it operates as well as the specific rights and responsibilities of the members, staff and the directors. The Board ensures the organization follow the by-laws.

Nomination Process

The nomination process can take place at the annual general meeting. Members of the organization would vote on new board members and members have the opportunity to speak with members who were nominated for the board. The organization by-laws determine the number of board members. The by-laws of the organization should be available for all members to review and access throughout the year. 

Board of Directors Handbook

The board should receive a Board of Directors handbook for the organization. This handbook will detail

· the expectations, 

· time commitment, 

· duties and 

· operating information related to the organization. 

Though not the typical in a Board of Directors handbook, your handbook could include information on expectations, fundraising goals, the commitment required to obtain the fundraising goals, meeting schedules set out one year in advance for all board meetings and committee meetings with staff biographies included.

Your Board of Directors handbook should include:

1. The organization Mission statement and Vision statement

2. The organizations organizational chart

3. The organizations not for profit incorporation document

4. The organizations by laws as filed within the province they reside

5. Any by law changes made to the by laws and copies of the approved changes

6. The organizations corporate liability insurance policy

7. The organizations general insurance policy

8. A brief history of the organization

9. The organizations policy and procedures handbook

10. The organizations committees and responsibilities for the committees

11. The organizations staff contracts and job descriptions

12. The most recent financial statements of the organization

13. The sources of funding for the organization and the reporting process for those funds

14. Any additional contracts the organization uses (artist exhibition contracts, consultant contracts, rental agreements, facility use agreements)

Mission Statement and Vision Statement

As an organization, your mission statement and vision statement should be found within your incorporation papers. In addition, the mission and vision statement may also be found on grant applications or on your website. 

If your organization does not have a mission statement, the following elements can be included in a mission statement. Their sequence can be different. It is important, however, that some elements supporting the accomplishment of the mission be present and not just the mission as a "wish" or dream. Typically, your mission statement is no longer than four sentences.

· Purpose and values of the organization. 

· Who are the organization's primary "audience" (stakeholders). 

· What are the responsibilities of the organization towards these "audiences"? 

· What are the main objectives supporting the organization in accomplishing its mission? 

A vision statement is a vivid idealized description of a desired outcome that inspires, energizes and helps you create a mental picture of your organizations goals. The vision statement is much longer than a mission statement, but uses the mission statement as the base guideline and sets out how to accomplish the mission statement.
The Organizational Chart

Each organization has its staff and contractors and inherently understands the reporting process. However, to better assist new staff, and of course, a Board of Directors, the organizational chart should be included in your Board of Directors Handbook.  There are many different organizational charts. If your organization does not have an organizational chart, there are several organizations on line that are available for free to develop your organizations specific chart.

The organizations not for profit incorporation document

This document should be on file within the organization. There are yearly fees paid for the incorporation that should also be included within the file. This is the document that includes the organizations founding board members, the mailing address, mission statement, vision, key functions of the organization and will include a date stamp as to the registration date. 

The By Laws

The bylaws should be filed separately within the organizations operating procedures. The bylaws should also contain any changes to the bylaws, when they occurred and how the process to the change said bylaws occurred. The bylaws would contain the specific information on how to change the bylaws and include where they should be filed.

Your organization must have bylaws to be a registered not for profit organization. If you can not find your bylaws, they should also be on file with the incorporation papers. If your organization is a registered not for profit charity, the organization would have been required by law to submit bylaws with the charity application. 

In general, the bylaws could include information on where the organization is located, the requirements for membership, details of membership, (individual, family, corporation, associate, honorary, patron) and what and all benefits the membership is entitled to. The bylaws could also contain information on dues and or membership fees, annual and other meetings of membership, notices for meetings, definition of quorum, voting rights of members, board of directors, how many, for what purpose, election of directors, what happens if there is a vacancy, quorum for board of director meetings, who calls the meetings and how they call a meeting, does the board vote and for what and how, officers of the organization, duties of president and vice president, duties of secretary, duties of the treasurer, duties of other officers, committees, what the committees are, how they are managed, execution of documents, who has authority for what documents and when and how, books and record keeping, what the organization financial year is, who and how invoices and salaries are to be paid, deposits of securities, interpretation, banking issues, board of advisors, how advisors play a role, their duties and responsibilities, and of course, any by law amendments and how the amendments are resolved. 

Each organization must have bylaws and copies of those bylaws are on record with the Canada Customs and Revenue, if you’re a registered not for profit, and should be included in the original application for the province and the laws governing the province in which the organization registered.

Insurance

If your organization has non-profit corporation liability insurance (also included as Directors Insurance) please have copies in your board handbook. This should also include on a separate sheet of paper, the names; address’s and contact information of the Executive, board of director members, and the senior staff of the organization. If your organization does not have Directors Insurance, please include copies of the general insurance

The organizations liability (general) insurance should also be included. This is the insurance policy for any accidents, (such as a slip and fall and the person sues the organization) theft (of computers, or items within the organization), break in (to compensate for damage caused by the break in) within the organization. 

History

The organizations history could also be included in your board of directors’ handbook. This would be point form, but demonstrate the growth of the organization. It could include: 

· First exhibition, performance, publication

· Any awards received

· General highlight of exhibitions, performances, publication

· Partnerships

· Sponsorships, fundraiser, publicity

· Specific events hosted by the organization on an annual basis

· Highlights and milestones

Organization Policy and Procedures Handbook 

The organization policy and procedures handbook could be included in the board of directors’ handbook as a reference for the board on specific operating policy and procedures of the organization. The organization should have policy and procedures in place for the operation of the organization and functions related to the operation. 

They could include, but are not limited to:

	· Absenteeism and Tardiness. 

· Accounting and Financial Interns. 

· Accounting Computer File Back-Up Procedure. 

· Accounting Information Releases. 

· Accounting Method. 

· Accounts Payable Accruals. 

· Accounts Receivable Write-Off Procedures and Authority (Bad Debts Procedures). 

· Acronyms. 

· Alcohol and Controlled Substances. 

· Amendments to Policies and Procedures. 

· Annual Leave Accrual. 

· Annual Leave Payments. 

· Background Checks—Former and Current Employees. 

· Background Checks—Prospective Employees. 

· Bank Reconciliations. 

· Bank Statement Mailings. 

· Bereavement (Funeral) Leave. 

· Breaks. 

· Budget. 

· Business Cards. 

· By-Laws. 

· Certificate of Insurance. 

· Chart of Accounts. 

· Cheque Disbursements. 

· Cheque Endorsement/Stamp. 

· Cheque Preparation and Mailing. 

· Cheque Signers. 

· Cheque Stock. 

· Cheque Supply. 

· Clearing Accounts. 

· Code of Ethics. 

· Committee Meeting Attendance. 

· Committee Meeting Attendance by Members. 

· Computer Passwords. 

· Confidentiality of Information. 

· Confidentiality of Wages. 

· Conflict of Interest Form. 

· Contract Signing Authority. 

· Contributions. 

· Control over Cheques and Cash. 

· Correspondence. 

· Audited Financial Statements. 

· The Engagement Letter. 

· The Management Letter. 

· Selection of Accounting Firm. 

· Credit Cards. 

· Credit Card Statements. 

· Date and Time Received Stamp. 

· Deferred Revenues. 

· Disciplinary Action. 

· Discrimination. 

· Diversity. 

· Document Shredding. 

· Dress Code. 

· E-Mail and Internet. 

· Emergency Contact Form. 

· Evaluations (Staff). 

· Expense Reimbursements

· Facilities. 

· Fair Labor Standards Act

· Family and Medical Leave 

· Financial Statement Preparation and Distribution. 

· Fire Protection. 

· Form T-4, T-4A. 

· Fringe Benefits. 

· General Liability Insurance. 

· Grants and Contracts. 

· Grievances and Complaints. 

· Holidays. 

· Hours of Operation. 

· Inclement Weather. 

· Independent Contractor Files. 

· Independent Contractors. 

· Injuries/Worker’s Compensation. 

· Insurance. 

· Insurance Committee. 

· Internal Audit. 

· Inventory. 
	· Job Descriptions. 

· Journal Entries. 

· Jury Duty. 

· Leasehold Improvements. 

· Leases. 

· Leave without Pay. 

· Legal Audit. 

· Legal Counsel Attendance at Board Meetings. 

· Legal Protection for Board and Staff. 

· Long-Term Debt. 

· Mailing List. 

· Mandatory Vacations/Leave. 

· Manual Cheques. 

· Maternity Leave. 

· Minutes of Board and Committees. 

· Monthly Budget Meetings. 

· Nepotism. 

· Nicknames. 

· Occupational Safety and Health Act 

· Office Appearance. 

· Office Equipment. 

· Officers and Directors Liability Insurance. 

· Office Supplies. 

· Ownership of Records. 

· PAID Stamp. 

· Paternity Leave. 

· Payroll Processing. 

· Personal Leave. 

· Petty Cash Fund Disbursement. 

· Photocopying Expenses. 

· Policy Amendment, Deletion, or Additions. 

· Postage Log. 

· Postal Permit. 

· Prepaid Expenses. 

· Press Releases/Media Contacts. 

· Professional Liability Insurance. 

· Property Insurance. 

· Public Examination of Records. 

· Purchase Orders. 

· Quarterly Staff Meetings. 

· Records Retention. 

· Reference Letters. 

· References (Former and Current Employees). 

· Reimbursement of Board/Committee Expenses. 

· Remote Access to Computer Network. 

· Rent. 

· Repairs and Improvements. 

· Resignation. 

· Salaries and Fringe Benefits Accruals. 

· Serial Numbers (Fixed Assets). 

· Sexual Harassment. 

· Smoking. 

· Software Licenses (Anti-Piracy). 

· Staff Conduct. 

· Staff Compensation

· Staff Corrective Actions

· Staff Contact by Board Members. 

· Statutory (Legally Mandated) Employee Benefits. 

· Suggestions. 

· Taking Work Home. 

· Termination

· Time Off to Vote. 

· Time Sheets. 

· Travel Advances. 

· Travel Expenses. 

· Use of Premises. 

· Utilization of Office Equipment. 

· Voice Mail. 

· Voided Checks. 

· Wage Garnishments. 

· Wage and Salaries

· Work Schedules

· Worker’s Compensation Insurance. 

· Wrongful Dismissal (Avoidance). 

· Year-End Manual. 


Organization Committees and Responsibilities

It is important to clearly outline the organization’s committees. There could be standing committees, which are always in operation within the organization and ad hoc committees, which are only formed on an as needed basis. 

An example of a standing committee could be Fundraising and Sponsorship. The committee would receive the necessary goals of the organization, a staff person to assist them to accomplish their goals, contact information and a working budget.

An example of an ad hoc committee could be for hiring purposes. This ad hoc committee would only be assembled when staffing needs to take place. They should have job descriptions of the position, budget for advertising, salary wage and staff contract. The ad hoc committee for staffing should also have sample questions for interviewing and devise a system of ratings to hire the candidate.

The Board of Directors can be the committee chair for the organization. The organization can have Standing Committees (example: Fundraising and Sponsorship, Finance) and committees that are formed for specific tasks (example: Hiring Committee, Strategic Planning committee).

The staff of the organization could be present at the board committee meetings, as each committee could require specific staff duties to accomplish its goals. If there are no staff attending, minutes could be taken and distributed to the staff for reference, with clear direction on what was required, if anything, of the staff to complete the necessary tasks. 

Staff Contracts and Job Descriptions

The board of directors should be aware of all staff positions, their specific job descriptions, and the contracts in which the staff have signed. As stated in the organizations policy and procedures handbook, this information is confidential.

Financial Statements

The organization should have audited financial statements completed after each year-end. The audited financial statements include the necessary details of the organization in which the board should determine budgets and expenditures. The accountant is to be ratified at the annual general meeting.

Source of Funding

Many organizations receive funding from a variety of granting organizations, sponsors, donors and members. A complete list of sources should be included in your Board handbook, along with the necessary reporting process for the funding. This could be in a calendar format, or included with a short report. An example would be: The organization receives funding from the Manitoba Arts Council for A specific project, and the final report is due on this date. A general listing of donors could also be included. This donor/member list would aid the board in their fundraising efforts. As well, the donor/member list would be assembled in one place, easy to keep current, and the organization would be able to send out charitable receipts in a timely manner (if the organization is a registered not for profit).

Additional Contracts

If the organization hires independent contractors, those contract templates should also be included in your board handbook. The contract template outlines the agreements with the organization and the contractor and would include any liabilities on behalf of the organization.

Once you have compiled your first board handbook, copies can be made for all additional board members. This easy step-by-step guide is to ensure your board of directors are engaged with the organization and have all the necessary information to make informed decisions. The board handbook is also a great tool to recruit additional board members to your organization. 
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