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ARTICLE

Governance advice during COVID-19
T h i s bu l l e t i n  addresses wha t  the  boards o f  cha ri t i es and  no t-fo r-p ro f i t  o rgan i za t i ons i nco rpo ra ted  federa l l y,  i n  On ta ri o  o r i n  A l be rta  shou l d  be  do i ng
duri ng  the  COVID-19  cri si s.

1. Consider re-defining board objectives

T he  Board ’s f i rst  p ri o ri ty shou l d  be  to  re -assess,  i n  the  con text  o f  COVID-19 ,  wha t  i s cri t i ca l  to  the  success and  susta i nab i l i ty o f  the  o rgan i za t i on  and
fu l f i l l m en t  o f  i ts m i ssi on .  Fo r som e Boards,  tha t  m ay m ean  g rea te r support  f rom  the  Board  and  m ore  f requen t  m ee t i ngs.  Fo r o the rs,  i t  m ay m ean
reduci ng  the  num ber o f  m ee t i ngs and  f i nd i ng  o the r ways fo r the  Board  to  p l ay a  m ean i ng fu l ,  bu t  no t  ove rl y i n t rusi ve ,  ro l e .  Som e o rgan i za t i ons m ay be
l ess act i ve  du ri ng  th i s t i m e  wh i l e  o the rs,  such  as hea l th  ca re  en t i t i es o r o the r o rgan i za t i ons tha t  support  those  i n  need ,  m ay be  opera t i ng  wi th  g rea te r
dem ands on  the  o rgan i za t i on .  In  the  l a t te r case ,  m anagem ent m ay have  l ess t i m e  to  support  the  regu l a r m ee t i ng  schedu l es o f  the  Board  and  i ts
com m i t tees.

In  o rde r to  de f i ne  i ts ro l e  as a  Board  a t  th i s t i m e ,  som e key quest i ons the  Board  shou l d  be  aski ng  abou t  the  i m pact  o f  COVID-19  on  the  o rgan i za t i on
i ncl ude :

How a re  the  em p l oyees i m pacted?  Have  appropri a te  steps been  taken  to  ensure  the  m en ta l  and  physi ca l  we l l be i ng  o f  the  em p l oyees?

How a re  we  con t i nu i ng  to  support  those  the  o rgan i za t i on  se rves?  How a re  we  stayi ng  i n  con tact  wi th  key stakeho l de rs?

What assum pt i ons a re  be i ng  used  to  assess the  i m pact  on  the  o rgan i za t i on?

How have  o rgan i za t i ona l  p ri o ri t i es been  ad j usted  based  on  the  assum pt i ons?

When  wi l l  m anagem ent re -assess the  assum pt i ons?

What steps a re  p l anned  to  ensure  the  ongo i ng  vi ab i l i ty o f  the  o rgan i za t i on?  What a re  the  t i m e l i nes fo r i m p l em enta t i on  o f  these  steps and  how wi l l
the  i m pact  o f  these  steps be  m on i to red?

What key i nd i ca to rs shou l d  the  Board  be  l ooki ng  a t  and  how o f ten  shou l d  the  Board  and  i ts com m i t tees be  m ee t i ng  to  support  m anagem ent and
m on i to r the  p l ans to  address the  i m pact  o f  COVID-19?

Pract ical advice:

Each  o rgan i za t i on  i s d i f fe ren t .  Wh i l e  the re  w i l l  be  shared  cha l l enges du ri ng  th i s t i me ,  the re  w i l l  be  many d i f fe ren t  ci rcumstances.  The  Board  shou l d
consi de r the  speci f i c si tua t i on  o f  the  o rgan i za t i on ,  i ncl ud i ng  ava i l ab l e  resources;  i mmed i a te ,  med i um and  l onger-te rm fo recasts;  w ha t  type  o f
connect i vi ty w ou l d  be  he l p fu l ;  and  w ha t  ki nd  o f  l ega l  ob l i ga t i ons the  o rgan i za t i on  shou l d  be  consi de ri ng .

Depend i ng  on  the  na tu re  o f  the  o rgan i za t i on ,  the  Board  w ork may fee l  w e i gh ted  tow ard  “busi ness as usua l ” w i th  reports on  the  i mpact  o f  the
pandemi c f rom management.  Othe r o rgan i za t i ons w i l l  be  i mpacted  ve ry d i f fe ren t l y.  Fo r some, i t  may be  appropri a te  fo r the  Board  to  mee t l ess o f ten
w h i l e ;  fo r o the rs,  the  i mpact  o f  COVID-19  may requ i re  the  Board  to  become more  act i ve .  There  rea l l y i s no  “one-si ze -f i ts-a l l ” so l u t i on .

2. Board and committee meetings

T he  Board  and  i ts com m i t tees m ay no t  be  ab l e  to  m ee t i n  pe rson .  Here  a re  som e consi de ra t i ons to  take  i n to  accoun t  when  i t  i s no t  possi b l e  to  ge t  the
fu l l  Board  toge the r:

Requ i red  board  m ee t i ngs: Wh i l e  the re  i s genera l l y no  p rescri bed  num ber o f  Board  m ee t i ngs tha t  m ust  be  he l d  annua l l y,  con f i rm  whe the r the re  a re
speci f i c requ i rem en ts fo r the  num ber o f  Board  m ee t i ngs i n  the  o rgan i za t i on ’s by-l aws,  a rt i cl es o f  associ a t i on ,  and /o r app l i cab l e  speci a l  l eg i sl a t i on .
T he  Board  m ay the re fo re  be  ab l e  to  suspend  i ts regu l a r m ee t i ng  schedu l e  fo r the  du ra t i on  o f  the  em ergency i f  the re  i s no  m i ssi on  cri t i ca l  deci si on
or i m portan t  Board  ove rsi gh t  ro l e  requ i red  to  be  pe rfo rm ed  du ri ng  the  an t i ci pa ted  l eng th  o f  the  em ergency.

Reso l u t i ons i n  wri t i ng  i n  l i eu  o f  a  m ee t i ng : I f  a  deci si on  i s requ i red  and  i t  i s no t  possi b l e  to  ca l l  a  Board  m ee t i ng ,  a  reso l u t i on  i n  wri t i ng  m ay
subst i tu te  fo r a  Board  m ee t i ng ,  bu t  i t  m ust  be  unan i m ous.  I f  Board  m em bers a re  no t  a l l  i m m ed i a te l y ava i l ab l e ,  th i s i s no t  a  p ract i ca l  way to  ge t  a
qu i ck deci si on .

E l ectron i c m ee t i ngs: An  e l ectron i c m ee t i ng  m ay be  ano the r op t i on  fo r Board  m ee t i ngs.  No te  tha t  a  regu l a t i on  i ssued  on  M arch  30 ,  2020  under the
Emergency Management and  Ci vi l  Pro tect i on  Act  (On ta ri o ) has enab l ed  e l ectron i c m ee t i ngs fo r d i recto rs o f  co rpo ra t i ons to  wh i ch  the  Corpora t i ons
Act  (On ta ri o ) app l i es regard l ess o f  wha t  the  by-l aws o f  the  o rgan i za t i on  m ay requ i re .  In  A l be rta ,  a  M i n i ste ri a l  Order i ssued  Apri l  9 ,  2020 ,  under the
Pub l i c Hea l th  Act  (A l be rta ) suspends a l l  ob l i ga t i ons to  convene  an  i n -pe rson  m ee t i ng  under the  Compan i es Act (A l be rta ),  and  p rovi des tha t  no th i ng
precl udes an  o rgan i za t i on  f rom  ho l d i ng  a  rem ote  m ee t i ng .  Fo r o rgan i za t i ons i nco rpo ra ted  under the  Canada  No t-fo r-p ro f i t  Corpo ra t i ons Act,  the
Board  m ay ho l d  m ee t i ngs by e l ectron i c m eans,  sub j ect  to  the  by-l aws and  wi th  consen t  o f  a l l  d i recto rs.

Execu t i ve  Com m i t tee:  In  th i s t i m e  o f  cri si s,  o rgan i za t i ons m ay experi ence  d i ff i cu l ty i n  ach i evi ng  a  quorum  fo r a  m ee t i ng  o f  the  en t i re  Board  i n  a
t i m e l y m anner.  To  address th i s,  the  Board  cou l d  consi de r de l ega t i ng  som e (o r a l l ) o f  i ts powers to  on  an  Execu t i ve  Com m i t tee .  I f  the  o rgan i za t i on
does no t  cu rren t l y have  an  Execu t i ve  Com m i t tee ,  the  Board  can  crea te  one  i f  the  by-l aws o r a rt i cl es o f  associ a t i on ,  as app l i cab l e ,  enab l e  one  to  be
fo rm ed . In  consi de ri ng  an  Execu t i ve  Com m i t tee :

Consi de r wha t  the  appropri a te  te rm s o f  re fe rence  shou l d  be ,  i ncl ud i ng  wha t  powers shou l d  be  de l ega ted ,  and  fo r wha t  t i m e  pe ri od .  I t  m ay be
appropri a te  fo r the  t i m e fram e o f  the  Execu t i ve  Com m i t tee  to  be  l i m i ted  to  the  du ra t i on  o f  the  COVID-19  cri si s.

Consi de r the  appropri a te  m em bersh i p  o f  the  Execu t i ve  Com m i t tee  i n  te rm s o f  ski l l  se ts and  ava i l ab i l i ty.  I t  m ay be  necessary to  ge t  a  quorum  o f
the  Execu t i ve  Com m i t tee  toge the r on  short  no t i ce .

I f  the  Corpora t i ons Act (On ta ri o ) app l i es to  the  o rgan i za t i on ,  the  Board  canno t  estab l i sh  an  Execu t i ve  Com m i t tee  un l ess the  by-l aws au tho ri se
the  Board  to  do  so .

S i m i l a rl y,  i f  the  o rgan i za t i on  i s i nco rpo ra ted  under Part  9  o f  the  Compan i es Act (A l be rta ),  the  Board  m ay stri ke  an  Execu t i ve  Com m i t tee  where
perm i t ted  by i ts a rt i cl es o f  associ a t i on .

I f  the  o rgan i za t i on  i s i nco rpo ra ted  under the  Canada  No t-fo r-p ro f i t  Corpo ra t i ons Act,  the  l i m i ts on  the  au tho ri ty o f  the  Execu t i ve  Com m i t tee  i n  s.
138(2 ) m ust  be  taken  i n to  consi de ra t i on .



Pract ical advice:

Consi de r the  need  fo r the  Board ’ s regu l a r mee t i ng  schedu l e  to  con t i nue  i n  l i gh t  o f  the  i mpact  o f  the  pandemi c on  the  o rgan i za t i on .  De te rmi ne  i f
more  o r few er mee t i ngs a re  requ i red .  If  Board  deci si ons a re  requ i red ,  consi de r usi ng  reso l u t i ons i n  w ri t i ng  o r ho l d i ng  e l ectron i c mee t i ngs.

If  a  Board  mee t i ng  i s ca l l ed  on  short  no t i ce  to  dea l  w i th  a  speci f i c ma tte r,  consi de r l i mi t i ng  the  agenda  to  cri t i ca l  busi ness.

When  a  Board  deci si on  i s requ i red  on  short  no t i ce  and  the re  a re  concerns tha t  the  Board  may no t  be  ab l e  to  easi l y ach i eve  quorum g i ven  o the r
demands on  d i recto rs a t  th i s t i me ,  consi de r i f  Board  deci si ons can  be  made  by an  Execu t i ve  Commi t tee .

Some Boards have  a  concern  tha t  Execu t i ve  Commi t tees l ead  to  a  “Board  w i th i n  a  Board ”.  To  address th i s concern ,  consi de r ca l l i ng  an  e l ectron i c
mee t i ng  o f  the  fu l l  Board  and  no t i fyi ng  the  Board  tha t ,  i f  quo rum i s no t  ach i eved ,  bu t  the re  i s a  quorum on  the  phone  fo r an  Execu t i ve  Commi t tee ,
the  mee t i ng  w i l l  p roceed  as an  Execu t i ve  Commi t tee  mee t i ng  w i th  the  o the r d i recto rs w ho  a re  on  the  ca l l  pa rt i ci pa t i ng ,  bu t  on l y Execu t i ve
Commi t tee  members vo t i ng .  Th i s w i l l  g i ve  management the  bene f i t  o f  a  w i de r range  o f  Board  vi ew s w h i l e  a l l ow i ng  p rompt and  t i me l y deci si ons.

3. Deciding what to decide

Dete rm i n i ng  wha t  requ i res a  Board  deci si on  i s genera l l y an  a rt  ra the r than  a  sci ence .  Boards tend  to  rece i ve  i n fo rm at i on  fo r th ree  m a i n  pu rposes:

To  exe rci se  the i r ove rsi gh t  ro l e .  T h i s i n fo rm at i on  i ncl udes com m i t tee  reports,  m anagem ent reports and  pe rfo rm ance  i nd i ca to rs.  No  deci si on  i s
requ i red  to  rece i ve  th i s ove rsi gh t  i n fo rm at i on .

To  educa te  and  i n fo rm the  Board ,  o f ten  wi th  a  vi ew to  the  Board  m aki ng  a  fu tu re  speci f i c deci si on  o r se t t i ng  st ra teg i c p ri o ri t i es.  No  deci si on  i s
requ i red  to  rece i ve  th i s i n fo rm at i on .

To  m ake  a  deci si on .

Certa i n  m a tte rs requ i re  a  Board  deci si on .  In  add i t i on  to  speci f i c m a tte rs tha t  m i gh t  be  se t  ou t  i n  the  by-l aws,  a rt i cl es o f  associ a t i on ,  o r Board  po l i cy,  the
m atte rs tha t  wou l d  typ i ca l l y requ i re  a  Board  deci si on  i ncl ude :

Approva l s above  m anagem ent ’s de l ega ted  au tho ri ty (wh i ch  a re  usua l l y requ i red  fo r a  con tract  o r t ransact i on  above  a  do l l a r th resho l d ).

M a tte rs where  a  th i rd  pa rty wan ts evi dence  o f  the  Board ’s approva l .  Fo r exam p l e ,  banks wi l l  requ i re  a  Board  reso l u t i on  to  estab l i sh  si gn i ng
au tho ri t i es.

Hi ri ng  the  CEO, Execu t i ve  Di recto r o r si m i l a r m anagem ent posi t i ons.

Appo i n t i ng  Board  o ff i ce rs.

Estab l i sh i ng  com m i t tees,  un l ess the  by-l aws o r a rt i cl es o f  associ a t i on ,  as app l i cab l e ,  have  pe rm i t ted  the  Cha i r to  estab l i sh  an  ad  hoc com m i t tee .

Approvi ng  the  o rgan i za t i on 's by-l aws o r a rt i cl es o f  associ a t i on  (a l so  sub j ect  to  m em ber o r sha reho l de r approva l ,  respect i ve l y).

Approvi ng  the  annua l  aud i ted  f i nanci a l  sta tem en ts.  T he  Board  does no t  need  to  approve  the  quarte rl y sta tem en ts.

Approvi ng  the  st ra teg i c p l an .

Any fundam enta l  changes to  governance  such  as the  nam e o f  the  co rpo ra t i on  o r the  si ze  o f  the  Board  (a l so  sub j ect  to  m em ber o r sha reho l de r
approva l ,  as app l i cab l e ).

Any add i t i ona l  m a tte rs se t  ou t  i n  the  o rgan i za t i on ’s govern i ng  docum ents.

In  o the r cases,  a  Board  deci si on  m ay no t  be  l ega l l y requ i red ,  bu t  wou l d  be  p ruden t .  T h i s i s a  ha rde r quest i on  to  answer fo r m ost  Board  and
m anagem ent team s, bu t  wou l d  typ i ca l l y i nvo l ve  an  ana l ysi s o f  facto rs such  as:

Are  the re  any unusua l  ri sks to  the  o rgan i za t i on  i ncl ud i ng  repu ta t i ona l  ri sk?

Does i t  con f l i ct  wi th  p ri o r deci si ons o f  the  Board?

Does i t  pu t  o the r st ra teg i c p ri o ri t i es a t  ri sk?

T he  Board  m ay a l so  be  asked  to  becom e i nvo l ved  i n  som e COVID-19  speci f i c i ssues such  as hum an resource  i ssues.

Pract ical advice:

Annua l  mee t i ng  p l ann i ng

It  i s un l i ke l y tha t  i n  pe rson  annua l  mee t i ngs o f  more  than  5  peop l e  can  be  l ega l l y he l d  i n  On ta ri o  du ri ng  the  COVID-19  emergency.

A l be rta  has p roh i b i ted  w orkp l ace  ga the ri ngs o f  15  o r more  peop l e  i n  a  si ng l e  space ,  bu t  o rde red  o rgan i za t i ons to  f i nd  a l te rna te  w ays to
o rgan i ze  g roup  mee t i ngs and  observe  a l l  pub l i c hea l th  gu i de l i nes,  i ncl ud i ng  physi ca l  d i stanci ng ,  i f  such  mee t i ngs a re  necessary.

If  the  o rgan i za t i on  i s governed  by the  Corpora t i ons Act  (On ta ri o ),  the  Emergency Order re fe rred  to  above  au tho ri zes co rpo ra t i ons to  (a ) ho l d  an
annua l  mee t i ng  th rough  e l ectron i c means desp i te  anyth i ng  to  the  con tra ry i n  the  o rgan i za t i on ’ s by-l aw s o r o the r app l i cab l e  l eg i sl a t i on ;  and  (b )
de l ay the  annua l  mee t i ng  fo r up  to  90  days o r po ten t i a l l y 120  days a f te r the  l ast  day o f  the  decl a red  emergency i n  On ta ri o .  As fa r as w e  can
te l l ,  the  Emergency Order does no t  exp ressl y dea l  w i th  the  requ i remen t i n  the  Corpora t i ons Act  (s.  97 (1 )) tha t  f i nanci a l  sta temen ts fo r the  f i sca l
yea r ended  no  more  than  6  mon ths be fo re  the  annua l  mee t i ng  be  l a i d  be fo re  the  members a t  such  mee t i ng .  We have  b rough t  th i s concern  to  the
government ’ s a t ten t i on .

In  A l be rta ,  the  Mi n i ste ri a l  Order re fe rred  to  above  suspends the  requ i remen t fo r no t-fo r-p ro f i t  o rgan i za t i ons to  host  i n -pe rson  annua l  genera l
mee t i ngs.  Instead ,  the  Order pe rmi ts o rgan i za t i ons under Part  9  o f  the  Compan i es Act  (A l be rta ) to  ho l d  genera l  mee t i ngs th rough  e l ectron i c
means regard l ess o f  any p rovi si on  to  the  con tra ry i n  the  o rgan i za t i on 's a rt i cl es o f  associ a t i on .

No  si mi l a r emergency l eg i sl a t i on  has been  i ssued  fo r fede ra l l y i nco rpo ra ted  o rgan i za t i ons.  Neverthe l ess,  the  Board  o f  a  federa l l y i nco rpo ra ted
organ i za t i on  may be  ab l e  to  revi se  by-l aw s to  enab l e  the  members’  mee t i ng  to  be  he l d  en t i re l y by e l ectron i c mee t i ngs (i f  no t  a l ready pe rmi t ted )
and  an  app l i ca t i on  may be  made  to  Corpora t i ons Canada  to  a l l ow  a  de fe rra l  o f  the  annua l  mee t i ng  o f  members (th i s app l i ca t i on  must  be  made  a t
l east  30  busi ness days be fo re  send i ng  the  no t i ce  ca l l i ng  the  mee t i ng ).

It  i s i mportan t  to  no te  the  mi n i mum requ i remen ts fo r an  annua l  mee t i ng  a re  to  p l ace  the  f i nanci a l  sta temen ts be fo re  the  members,  appo i n t  the
aud i to rs (o r approve  the  exempt i on  f rom aud i t  i f  app l i cab l e ),  and  e l ect  d i recto rs (e l ect i on  o f  d i recto rs may be  de l ayed  i n  ce rta i n  ci rcumstances).

Where  the  annua l  mee t i ng  i s de fe rred ,  i ncumben t d i recto rs rema i n  i n  o f f i ce .

Annua l  aud i t

Consi de r i f  the  annua l  aud i t  can  be  de fe rred ,  pa rt i cu l a rl y i f  the  annua l  mee t i ng  i s de fe rred ,  o r i f  i t  can  be  conducted  remote l y.  Th i s i s no rma l l y
a  l abour i n tensi ve  matte r.  Exte rna l  aud i to rs shou l d  no t  be  on  the  o rgan i za t i on ’ s p remi ses i n  any even t .

Some facto rs tha t  may a f fect  the  de fe rra l  o f  the  aud i t  i ncl ude :  (a ) fo r o rgan i za t i ons i nco rpo ra ted  under the  Corpora t i ons Act  (On ta ri o ) o r
Compan i es Act  (A l be rta ),  w he the r the re  i s more  cl a ri ty o r re l i e f  w i th  respect  to  the  requ i remen t tha t  f i nanci a l  sta temen ts fo r the  f i sca l  yea r



ended  no  more  than  6  mon ths be fo re  the  annua l  mee t i ng  be  l a i d  be fo re  the  members o r sha reho l de rs a t  such  mee t i ng ;  and  (b ) w he the r the re  a re
any con tractua l  ob l i ga t i ons to  stakeho l de rs w ho  re l y on  the  aud i t  (such  as bankers) tha t  w ou l d  be  b reached  o r t ri gge red  i f  the  aud i t  t i mi ng
changes.

Chari t i es

If  the  o rgan i za t i on  i s a  reg i ste red  chari ty,  p l ease  no te  tha t  the  Chari t i es Di recto ra te  has tempora ri l y suspended  i ts opera t i ons.  It  has a l so
extended  the  f i l i ng  dead l i ne  fo r a l l  T3010  annua l  re tu rns due  a f te r March  18 ,  2020  to  December 31 ,  2020 .

The  Mi n i ste ri a l  Order re fe rred  to  above  has extended  the  exp i ry da te  fo r the  reg i st ra t i ons and  fundra i si ng  l i censes o f  a l l  A l be rta  chari t i es,  to
th ree  mon ths beyond  the  da te  o f  exp i ra t i on .  Th i s app l i es on l y to  those  reg i st ra t i ons o r l i censes tha t  exp i re  w h i l e  the  Order i s i n  e f fect .

4. Board stabili ty and continuity

M anagem ent shou l d  have  access to  Board  l eaders when  needed .  Som e Board  m em bers m ay them se l ves have  l ess t i m e  ava i l ab l e  g i ven  the  i ncreased
dem ands i n  the i r p ro fessi ona l  and  pe rsona l  l i ves.  Som e m i gh t  need  to  step  back f rom  a  Board  l eadersh i p  ro l e  and  a l l ow som eone  e l se  to  step  i n .

Pract ical advice:

Board  ava i l ab i l i ty:  The  Cha i r shou l d  ask a l l  Board  members w ha t  the i r ava i l ab i l i ty i s to  support  the  w ork o f  the  Board  w hen  needed  and  consi de r
shari ng  ro l es be tw een  Board  members fo r con t i nu i ty pu rposes.  Fo r examp l e ,  i f  the re  i s no  Vi ce -Cha i r o f  a  commi t tee ,  the  Cha i r may ask a  commi t tee
member to  “shadow ” the  Cha i r o f  the  commi t tee .

Board  Cha i r ava i l ab i l i ty: The  Cha i r needs to  assess w he the r they have  the  t i me  to  support  the  Board  and  management and  consi de r e i the r g rea te r
Vi ce -Cha i r i nvo l vement o r aski ng  ano the r Board  member to  be  i nvo l ved .

Management successi on  p l ans: The  Cha i r and  Vi ce -Cha i r o r ano the r Board  member shou l d  understand  the  management successi on  p l an  i n  the  even t
key sen i o r team members become i l l  and  canno t  w ork.

Board  l eadersh i p  successi on  p l ans: Typ i ca l l y,  by-l aw s p rovi de  fo r the  Vi ce -Cha i r to  pe rfo rm the  ro l e  o f  the  Cha i r i n  the  absence  o f  the  Cha i r.  The
Board  shou l d  have  a  con t i ngency p l an  fo r rep l aci ng  bo th  the  Cha i r and  Vi ce -Cha i r on  short  no t i ce .

Be i ng  ava i l ab l e  to  management: Where  possi b l e ,  and  w i thou t  de l ayi ng  management ’ s access to  the  Board  Cha i r,  bo th  the  Cha i r and  Vi ce -Cha i r
shou l d  be  i nvo l ved  i n  key d i scussi ons w i th  the  sen i o r team so  the re  i s con t i nu i ty shou l d  one  become unava i l ab l e .  How ever,  bo th  must  be  ab l e  to
p rompt l y respond  to  management and ,  i f  bo th  canno t  be  ava i l ab l e  a t  the  same t i me , the  mee t i ng  w i th  management needs to  go  fo rw ard  on
management ’ s t i me tab l e  and  ava i l ab i l i ty.  The  Cha i r o r Vi ce -Cha i r shou l d  b ri e f  the  o the r as requ i red  a f te r such  mee t i ng  to  stay cu rren t .

Board  successi on : Consi de r extend i ng  the  te rms o f  the  cu rren t  d i recto rs,  decreasi ng  the  si ze  o f  the  Board  o r to l e ra t i ng  some vacanci es.  Th i s w ou l d
avo i d  d i st ract i ng  management w i th  support i ng  the  Board  recru i t i ng  new  d i recto rs and  th i s i s p robab l y no t  the  best  t i me  to  “on  board ” a  new  d i recto r.

5. Communication and director due diligence

Is the re  a  ro l e  fo r Board  l eaders i n  m anag i ng  the  i n fo rm at i on  f l ow to  and  f rom  m anagem ent and  the  Board?

I f  the  Board  suspends i ts Board  and  com m i t tee  m ee t i ngs,  d i recto rs wi l l  fee l  a  responsi b i l i ty to  ensure  they a re  exe rci si ng  the i r own  pe rsona l  due
d i l i gence  a t  th i s t i m e .  Di recto rs m ay wan t  m ore  f requen t  report i ng  f rom  m anagem ent as the  si tua t i on  rap i d l y changes ye t  th i s i s a  t i m e  when
m anagem ent has l ess t i m e  to  p repare  such  reports.

Consi de r i f  Board  l eaders can  take  responsi b i l i ty to  p repare  weekl y b ri e f i ng  no tes to  upda te  the  Board .  S i m i l a rl y,  d i recto rs need  to  know tha t  they can
ra i se  the i r quest i ons and  concerns bu t  these  cou l d  be  d i rected  th rough  the  Cha i r to  m anagem ent.

I f  an  Execu t i ve  Com m i t tee  i s estab l i shed ,  the re  shou l d  be  reports p repared  by the  Cha i r to  the  Board  f rom  the  Execu t i ve  Com m i t tee  fo l l owi ng  each
m eet i ng .  I f  the  Cha i r and  Vi ce -Cha i r a re  havi ng  regu l a r sessi ons wi th  m anagem ent,  the re  shou l d  a l so  be  reports f rom  the  Cha i r to  the  Board .

6. Stakeholder relations

T he  Board  shou l d  tu rn  i ts m i nd  to  key stakeho l de r re l a t i onsh i ps and  wha t  ro l e  the  Board  can  do  to  support  those  re l a t i onsh i ps.  Fo r exam p l e ,  i s the re  a
ro l e  fo r the  Board  i n  sta ff  and  vo l un tee r appreci a t i on?

T here  m ay be  a  ro l e  fo r Board  m em bers wi th  fundra i si ng  e ffo rts a t  th i s t i m e .

7. An eye to the future

COVID-19  has i n te rvened  i n  Board  work p l ans and  sh i f ted  p ri o ri t i es.  In  the  short  te rm , the  Board  needs to  eva l ua te  how to  re fram e i ts work wh i l e  be i ng
m i nd fu l  tha t  i nd i vi dua l  Board  m em bers m ay a l so  be  pe rsona l l y and  p ro fessi ona l l y i m pacted  by COVID-19 .  Board  m em bers and  Board  l eadersh i p  m ust
have  to l e rance  fo r the  d i ffe ren t  approaches and  react i ons o f  i nd i vi dua l  Board  m em bers.

In  the  l ong  te rm , the  Board ,  as pa rt  o f  i ts f i duci a ry du t i es,  needs to  ensure  o rgan i za t i ona l  susta i nab i l i ty and  ad j ust  st ra teg i c and  opera t i ona l  p l ans to
re f l ect  the  new ‘no rm a l ’ tha t  wi l l  em erge  fo l l owi ng  COVID-19 .
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