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Governance 101:  Going Beyond the Bylaws
SCCA 2017 National Convention
January 20, 2017

Facilitator:
Michael G. Daigneault, CEO

Who Is Quantum Governance, L3C?

• Quantum Governance, L3C is a low 
profit, limited liability service 
organization dedicated to the public 
good.

• We are one of the first such “hybrid” 
organizations in the United States.

• We have 145+ years of combined 
experience working with nonprofits, 
credit unions, foundations, associations, 
corporations & government agencies.

• We work 100% at the Board, CEO/ 
Executive Director & Senior Staff levels.
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Agenda 

Welcome, Context & Objectives
• Review of the Agenda
• Your Objectives for the Session

Relevant Governance Principles & Best Practices
• Defining “Governance” 
• Common Governance Challenges
• Board Member Roles & Responsibilities
• The Legal Responsibilities of Board Members
• The Role of the Board Officers
• The Future of Board Meetings

Next Steps
• Assessing Your Board’s Effectiveness
• Six Questions To Ask Yourselves…

Power Point Title
Subtitle

Becoming Exceptional
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Dysfunctional

Functional

Responsible

Exceptional

The Challenge…
The Governance & Leadership of Many 
Nonprofits Is Not As Effective
As It Should Be

Power Point Title
Subtitle

Governance?
What	is
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The Board is the legal caretaker 
and steward of the organization and 

is responsible for the mission’s current -

and future - welfare.

Boards do this through their power to 

govern the organization…

To govern is to steer, direct, and 

influence or persuade from a 

position of authority.

Governance deals with the
legitimate distribution of authority

throughout a system large or small –
whether it’s a country,

corporation or a nonprofit club.
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Not Understanding the Board’s 
Roles & Responsibilities

Focusing on Strategic Issues

Weak Leadership & Accountability

Ineffective Board Meetings

Imbalance
AUTHORITY

Ú

O
F

Common Governance Challenges

Getting Stuck in 1
Mode of Thought

Insufficient	Board
Rejuvenation

1
2

3

A Low Level of
Genuine Engagement

?

An

Not Asking the Hard Questions

A

Lack

ofOngoing

Learning ∞

Power Point Title
Subtitle

What are the 
Core Responsibilities

of a NonprofitBoard?

Exercise
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Governance 
& 

Leadership

President 
Support &    
Oversight

Performance 
&          

Results

Strategic 
Thinking, 

Learning & 
Planning

Budget
&   

Resources

Membership 
& Outreach

Stewardship 
Ethics &         
Financial 
Integrity

The Core 
Responsibilities
of a nonprofit 
Board?

The Legal Responsibilities of Board Members

The Duty of Care

The Duty of Loyalty

The Duty of Obedience

The Duty of Leadership!
&
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The Role of Nonprofit Board Officers…

Chair Board Manager in Chief
Vice-Chair

Board Learner in Chief
Secretary

Board Builder in Chief
Treasurer

Board Translator in Chief

Partner with Board & 
CEO to Craft & 

Effectively Facilitate 
Meetings

Build a Positive & 
Healthy Board, 

Structure & Culture

Set & Model High 
Standards for 
Board & Staff

Serve As A Chief 
Ambassador

of the Organization

Board 
Manager in 

Chief

Key Responsibilities of the Chair

Key 
Liaison 

with CEO
Lead, Inspire 

& Engage
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Key Responsibilities of the Vice-Chair

Guide & Facilitate 
Meetings in the Chair’s 

Absence

Actively Learn and be 
“At the Ready” at all 

Times

Model High Standards 
for Board & Staff

[Optional:  Spearhead 
Special Initiatives, i.e., 

Strategic Planning]

Board 
Learner in 

Chief

Key Responsibilities of the Secretary

Work with Chair to Build 
a Stronger & More 

Effective Board

Oversee Adherence to 
Board & Organizational 

Policies

Work with Chair to Craft 
Engaging & Productive 

Board Meetings

Oversee Board 
Nominations &             

On-Boarding Process

Board Builder 
in Chief
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Key Responsibilities of the Treasurer

Translate Financial 
Reporting for the 

Board’s Understanding 
& Action

Help Assure Safety & 
Health of Financial 
Systems & Internal 

Controls

Help Identify Financial 
Trends, Risks & 
Opportunities

Oversee Budget & 
Audit Processes & 
Requisite Financial 

Filings

Board 
Translator in 

Chief

Power Point Title
Subtitle

What is the Purpose of 

Meetings
Board ?
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To convey information?

The Purpose of Board Meetings is:

Collective & 
Individual 
Learning?

Accountability?

Engagement?Deliberating?

Deciding?
BUILDING MUTUAL TRUST?

Satisfy members?
Sharing?

Telling

Telling the 
Board what 

has been 
done – or 
what will 
be done

Selling

“Selling” 
or 

advocating 
to the 

Board on 
behalf of  
an idea

Testing

Testing out 
something 

with the 
Board to 

identify its 
position on 

the idea

Consulting

Genuinely 
asking the 

Board’s 
opinion to 
improve or 
modify an 

idea 
suggested to 

them

Co-Creating

Genuinely 
crafting an 

idea in 
constructive 
partnership 

with the 
Board

Levels of Board Dialogue & Engagement

Low Level of Engagement High Level of Engagement

From Peter Senge , et al.: The Fifth Discipline Fieldbook
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Chair Calls Meeting to Order
Chair’s Remarks/Report
CEO’s Report
Financial Report
Committee Reports
Adjourn

EMPHASIS tends to be on:
Formal Role of Board
Regular Agenda
Reports/Policy
Information/Data Exchange
Immediate Decisions
Oversight & Accountability

Chair Notes Vital Elements for 
“Meeting’s Success”

Consent Agenda
Review of Dashboard Items
Key Questions from CEO/ED or Com.
Strategic/Educational Discussion
Executive Session & Adjourn

EMPHASIS tends to be on:
Influential/Persuasive Role of Board
Varied Agenda
Dialogue/Deliberation
Key Questions/Learning
Vision, Advice & Leadership
Strategy & Governance

Typical Board 
Meetings

Future Board 
Meetings…?

Careful Framing of Questions
Annual Imperatives
Built-In Educational Time
Consent Agenda
Dashboards

Specific Meeting Themes
Annual Calendar of Meetings
Specialized Retreats
Expert Guests/Facilitators

Structured Agendas/Meetings
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Power Point Title
SubtitleThese 6 Key

Ask Yourselves

Questions!

1. What is our role?

3. How should the Board be 
composed and structured?

5.
 A

re
 w

e 
as

ki
ng

 th
e

ri
gh

t q
ue

st
io

ns
?

6. ULTIMATELY – HOW SHOULD 
WE THINK & ACT DIFFERENTLY?

2. What should we 
FOCUS on?

4. How are we consistently 
learning and improving?
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Power Point Title
Subtitle

Michael Daigneault, CEO
Quantum Governance, L3C

Michael@quantumgovernance.net

© 2016, Quantum Governance, L3C

Thank You 
For All That You Do!


