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OUTLINE OF GOVERNANCE TOOL BOX 

Vol. I: Tools for identifying, recruiting and developing a Board 

Issue 1: Characteristics of Board Member- Click here to download 

Issue 2: What materials to be shared with the Board Members- Click here to download 

Issue 3: Board Members commitment sheet (to be reviewed every year)- Click here to download 

Issue 4: Areas to be covered in Board Orientation process-Click here to download 

Issue 5: Board Diversity Matrix- Click here to download 

Issue 6: Board Size- Click here to download 

Issue 7: Source for Potential Board Members and Creating a support base- Click here to download 

Vol. II: Job description (Including do’s and don’ts) 

Issue 1: Chairperson – Roles and Responsibilities 

Issue 2: Vice-Chairperson– Roles and Responsibilities 

Issue 3: Secretary– Roles and Responsibilities 

Issue 4: Treasurer– Roles and Responsibilities 

Issue 5: Board Members– Roles and Responsibilities 

Vol. III: Board Evaluations 

Issue 1: Board Evaluation Form 

Issue 2: CEO performance appraisal form 

Vol. IV: Board Committee 

Issue 1: Executive Committees 

Issue 2: Audit Committee 

Issue 3: Finance Committee 

Issue 4: Human Resource Committee 

Issue 5: Program Committee 
 
 

http://fmsfindia.org.in/publication_upload/gov-series/gsv1i1.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i2.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i3.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i4.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i5.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i6.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv1i7.pdf
http://fmsfindia.org.in/publication_upload/gov-series/gsv2i1.pdf


3 
 

Vol. V: Policies 

Issue 1: Human Resource Policy 

Issue 2: Finance Policy 

Issue 3: Conflict of Interest Policy 

Issue 4: Gender Policy 

Vol. VI: Conducting Meetings/Making Decisions       

Issue 1: Notice  

Issue 2: Setting the Agenda 

Issue 3: Writing Minutes 

Issue 4: Taking Resolutions 

Issue 5: Attendance 

Issue 6: Following up on Decision 

Issue 7: Evaluating a Board Member 

Vol. VII: Creating a Board Manual 

Issue 1: Need for the Board Manual 

Issue 2: Organization Essentials 

Issue 3: Board Structure and Processes 

Issue 4: Board – ED Relations 

Issue 5: Executive Parameters 

 Issue 6: Review of Board Manual 
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1. WHO IS A CHAIRPERSON?  

The board is a collective decision making body. In other words, even though individual preferences are 

expressed, eventually the collective wisdom of a body of individuals prevails. The principle behind forming 

and making decisions through board is to ensure that the experience and expertise of individual members can 

be collated and assimilated.  At the same time, due to collective decision making process self interest and 

conflict of interest issues are also adequately addressed. 
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In order to structure the decision making process through the board, a method 

of facilitation is required. Normally, the facilitator is designated as the 

Chairperson of the board. The Chairperson is required to call the meeting to 

order, lead in various discussions, move the meeting as per the agenda items 

proposed and ensure that there is discipline in the meeting. When the board is 

not in session, the Chairperson also acts as a key representative of the 

organization to the outside world.  

 

2. WHAT ARE THE KEY CHARACTERISTICS OF A CHAIRPERSON? 

 Acceptable among the board members 

 To be above reproach 

 Demonstrate fairness and uphold organizational values 

 Ability to direct and manage the Chief Functionary on behalf of the board 

 Should not have Conflict of Interest 

 Good leadership skills, communication and interpersonal skills. 

 Impartiality, fairness and the ability to respect confidentiality. 

 Understanding of the roles/responsibilities of board. 

 

3. IS THE CHAIRPERSON THE LEADER OR LEADER AMONG THE EQUALS? 

In order to manage his/her role smoothly, there are certain powers vested with the Chairperson.  The 

Chairperson has the power to allow/disallow a member to speak in order to 

maintain discipline. At the same time, it is expected that the Chairperson acts 

in an independent and neutral manner in order to provide opportunity to all 

Board Members to voice their opinions.  Sometimes if there is a division in 

opinions, the Chairperson may ask for voting in order to determine the 

majority opinion. In the eventuality of a tie, the Chairperson has a second vote 

which is called the “Casting Vote”. The power to execute “casting vote” is reserved only in case of a 

tie. Therefore, the Chairperson is seen as a leader among the equals with certain special powers 

embedded in the role. 

 

“Once a person accepts appointment as 

a Chairperson, he/she enters into a 

fiduciary relationship with the 

Organization and is obliged to display 

the utmost good faith towards the 

Organization and in the dealings on its 

behalf.” 

Leader 

Or     

Leader among the 
equals 
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4. HOW THE CHAIRPERSON IS SELECTED/ ELECTED? 

Generally, the Chairperson is selected/elected in two ways: 

 The board is selected/elected in the General Body meeting (in case of society). Sometime the 

bylaws provide that the society also elects the Chairperson while electing the board 

members. In that case, the Chairperson is elected as a Board Member first and then elected 

as a Chairperson. 

 The second method of selecting/electing a Chairperson is that the board is elected in the 

General Body meeting. After this, in the first meeting of the board the Chairperson is elected 

again as stated above. These processes are prescribed in the bylaws of the organization. 

  

5. ELECTION/ ROLE OF CHAIRPERSON VIS-A -VIS INCORPORATION LAWS? 

As we know there are three ways of incorporating an organization i.e.  Trust, Society and Company u/s 25 

of Companies Act. The election and role of Chairperson also varies according to the nature of 

incorporation and the process of election/selection is defined in the governing documents of the 

organization. The following are the different modes of election/role of Chairperson: 

 

5.1 Election / role of Chairperson in a Trust: 

 Unlike a company or a society, the trust does not have a General Body, from which the 

Governing Body is elected. Therefore, all the Trustees form the General Body as well as the 

Governing Body of the Trust.  

 The Chairperson is elected as laid down in the Trust Deed.  Generally, the Trustees elect a 

Chairperson from among themselves by voting. The term of the Chairperson shall be 

applicable as defined in the Trust Deed. 

 The Chairperson is entrusted to cause to maintain accurate accounts of trust property, invest 

money held on trust, act only for the benefit of the trust consistently with the trust rules and 

powers, etc. 
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5.2 Election / role of Chairperson in a Society: 

 The board is selected/elected in the General Body meeting. Sometimes the bylaws provide 

that the society also elects the Chairperson while electing the board members. In that case 

the Chairperson is elected as a Board Member first and then as a Chairperson. 

 The second method of selecting/electing a Chairperson is that the board is elected in the 

General Body meeting. After this, in the first meeting of the board the Chairperson is elected 

again as stated above. These processes are prescribed in the bylaws of the organization. 

 The role of the chairperson is to keep order and maintain progress in line with the agenda, all 

relevant matters are discussed and that effective decisions are made and carried out. 

 

5.3 Election / role of Chairperson in Section 25 Company: 

 The Articles of a company generally allow for the directors to elect a Chairperson to chair the 

meetings of the Board. Unless specified in the Articles about the term, the Chairperson 

remains in that position for as long as he or she is a director, or until the Board elects 

otherwise. 

 Even if there is no provision in the articles of association of the company, election and 

appointment of Chairperson for Board Meetings is a must, in order to conduct the 

proceedings of a meeting. In such case, the Board may elect a Chairperson and determine the 

period for which he/she is to hold office.  

 The Chairperson will be elected by show of hands in the first instance by the members 

personally present at the meeting and if poll is demanded by them on the election of the 

Chairperson, it should be done by poll.  

 The role of Chairperson is to ensure that the board meetings are conducted 

in a manner which secures the effective participation of all directors, and 

encourages all to make an effective contribution, maintain a balance of 

power in the board, make certain that all directors receive adequate 

information, well in time and that the executive directors remain accountable to the board. 

The Chairperson’s role should in principle be different from that of the chief executive, 

though the same individual may perform both roles. 

 

 

 

All participants 
are given the 

opportunity for 
equal participation  
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6. WHAT ARE THE ROLES AND RESPONSIBILITIES OF A CHAIRPERSON? 

The roles and responsibilities of chairperson are generally outlined in the organization's 

governing documents, below there are some specific duties entrusted upon the chairperson: 

 To ensure the board functions properly: 

▪ To plan and run meetings in accordance with the organization’s governing document. 

▪ To ensure matters are dealt with in an orderly, efficient manner. 

▪ To bring impartiality and objectivity to meetings and decision-making. 

▪ To facilitate change and address conflict within the board. 

▪ To review governance performance and skills. 

▪ To ensure effective balance of members with regard to the board members' 

age, work experience and skill sets. 

▪ To involve members already on the board to mentor members who are new to their 

position. 

 To ensure the organization is managed effectively. 

▪ To liaise with the chief functionary of the organization and keep an overview of the 

organization’s affairs. 

▪ To co-ordinate various sub-committees of the board e.g. Finance, Personnel etc, 

▪ To facilitate change and address conflict within the organization, liaising with the chief 

functionary to achieve this. 

▪ To be involved with the strategic planning of events and ensure that all activities are in 

accordance with the organization's vision & mission. 

 Provide support and supervision to staff. 

▪ To manage the senior staff members of the organization. 

▪  To sit on appointment and important decisions of the organization, as and when required. 

 Represent the organization. 

▪ To communicate effectively the vision and purpose of the organization. 

▪  To advocate for and represent the organization in external meetings and events. 

▪ To be aware of the changes in the external environment that can have affect on the 

organization. 

 

 

 

Lead 
discussions 
and gather 

ideas. 
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7. CONCLUSION 

The role that the Chairperson of the Board plays is different from all the other roles on the Board. 

It is the Chairperson’s job to ensure that the Board operates as a team and everyone on the Board 

has a say. The chairperson should have knowledge of organizational policy, finance and programs 

so that the organization runs effectively. There are certain points which a Chairperson should 

ensure are addressed and some to be avoided. Below are some of the Do’s and Don’ts of a 

Chairperson 

Do’s and Don’ts of a Chairperson 

Do’s Don’ts 

To get organized in advance To talk too much as the chair 

To have a written agenda and follow the same To manipulate the group towards your own agenda 

To make other members feel comfortable To assume everyone has the same knowledge or 
knows what you are talking about 

To get member's ideas - brainstorming, open 
debate 

To take sides and avoid conflict of interest 

To summarize- what members have said and link 
associated points together. Accept parts of ideas 
and ask for them to be developed. 

To criticize the values and ideas of others 

To start - as close to the start time as possible and 
finish - on time. 

To run over time – start late and close late. 

 

Watch out for the next volume on “Vice Chairperson-Roles and Responsibilities”. 

 

 

Published by Mr. Sanjay Patra on behalf of 
Financial Management Service Foundation 

C-56/47, 3rd Floor, Sector 62, NOIDA 201 307 
Tel: 91-120-47732200, Fax: 91-120-4773227 

Email: fmsf@fmsfindia.org 
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FMSF Launched a 4 months certificate program on Governance. This provides a 

comprehensive understanding on Governance to participants. This is completely e-based 

program. The first batch has commenced from 15th July’ 12. Please download the brochure from 

our website www.fmsflearningsystems.org 

 

 

 

 

 

 

 

 

Limited Seats!!! 

Registration 
now open for 2nd 

Batch 

Hurry 
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LATEST PUBLICATIONS OF FMSF 

 

 Finance & Legal Handbook for NPOs 4th Edition 
By Mr. Manoj Fogla  

About the Book: 

A comprehensive handbook that gives a detailed overview on various 
Finance, Legal, and Governance aspect of NPOs. This is a well researched 
book of more than 600 pages and written in a layman’s language. This 4th 
edition provides insights into many new areas that require more attention in 
the fast changing scenario for voluntary organizations. 

 To order the above book mail to fmsf@fmsfindia.org, the DD /Cheque for 
the same should be in favour of Financial Management Service Foundation 
payable at NOIDA. Please include Rs. 50 per book towards shipping and 
handling charges.  

 

Published by: 
FMSF (2012)  

                 
Price: Rs 1100/- 

(Offer Price Rs. 800/-) 

 

Comprehensive commentaries on FCRA 2010 
By Mr. Manoj Fogla  

About the Book: 

This is an extensively researched book of more than 400 pages This book 
provides comprehensive commentaries on the Foreign Contribution 
(Regulation) Act, 2010 and Foreign Contribution (Regulation) Rules, 2011. It 
covers all possible controversies and critical issues of FCRA. It is in a 
layman’s language for easy dissemination 

To order the above book mail to fmsf@fmsfindia.org, the DD /Cheque for the 
same should be in favour of Centre for Promoting Accountability payable at 
NOIDA. Please include Rs. 50 per book towards shipping and handling 
charges.  

You can also order your copy online logon to our website www.fmsfindia.org 
or click here 

 

 
Published by: 
FMSF (2012)  

                 
Price: Rs 895/- 

 


