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With special thanks

To Alicia Curtis and Dr Nicky Howe – Thank you for creating a safe learning environment for
this program. You are all around phenomenal woman who are incredibly open, inclusive and
amazing people! You have created a safe space for a group of women from diverse
backgrounds, different industries and varied lived experiences to come together which is
incredibly important in this day and age. Thank you for endeavouring to equip participants with
knowledge, advice, practical insight and opportunities. This program will help participants to
embark on the journey of living an impactful life and influencing change through board
directorship in the Not-For-Profit sector. 

To the community partners, We sincerely thank you for your support in providing insight as
guest panelists and speakers as well as  board observation opportunities.  Your support is
truly appreciated in every aspect of our own personal journey to success. Once again, thank
you for supporting this extraordinary program!

To the ELGP 2021 spring cohort- Ladies, this experience together definitely embodies Queen
Bey’s song “Run the World (Girls)” Thank you for showing up as your best, authentic and most
curious selves. We have shared our vulnerabilities, genuine stories, experiences and insights
from our backgrounds. For the past four months we have continuously put our heart on our
sleeves and passion for a future where women from culturally and linguistically diverse
backgrounds can change the world one board at a time. Our time is now and we will be
‘change makers’!
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“A LEADER TAKES PEOPLE WHERE THEY WANT TO GO. A GREAT
LEADER TAKES PEOPLE WHERE THEY DON’T NECESSARILY WANT

TO GO, BUT OUGHT TO BE.”  – ROSALYNN CARTER, FORMER
FIRST LADY OF THE UNITED STATES OF AMERICA
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Roles of the CEO and Board Chair - Roles of the CEO and Board Chair are different but
complementary and their relationship is crucial to the success of the organisation.

Industry best practice - our research also points to three key elements:

building a relationship based on trust, respect and commitment
setting clear expectations and role boundaries; and
having a common visions and mission.

Case Study - CEO and the Chair of a local community football club shared their insights
into fostering an effective CEO-Board Chair relationship which they put down to the
following - relationship built of trust and respect, open and honest communication,
setting clear expectations of each roles, developing clear strategic directions, and
getting to know each other. 

Barriers to Effectiveness - a number of matters can erode the effectiveness of the CEO-
Board Chair relationship such as blurring of boundaries between the roles (for example,
when their relationship becomes that of friends) and lack of transparency or
communication. It is important to reflect on the relationship and whether it continues to
remain healthy.

Measuring Effectiveness - it is important to regularly review performance of the CEO and
the Chair. In order to facilitate those reviews it is important for them to establish trust
through regular meetings and open communication. In addition regular meetings
between the Board members and executive in an informal settings will allow the Board
to get a better feel for the organisation.

In preparing this e-book we hoped that this guide will give you a practical advice and insight
which you can apply in your organisation. Below we have summarised main parts of this e-
book:
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Executive Summary
“GREAT COMPANIES WITH THE WAY THEY WORK, FIRST START

WITH GREAT LEADERS.” -  STEVE BALLMER, FORMER CEO OF
MICROSOFT



“The relationship between the [C]hair and the CEO is critical to the effective operation of the
board and, by extension, the organisation” (AICD, 2019). It is essential to achieve
collaboration between the Board Chair and the Chief Executive Officer (“CEO”). Otherwise
their relationship can become an impediment to the organisation. The role of the Chair and
the CEO are very different but complementary. While the CEO focuses on managing the
organisation and getting the decisions necessary for its operation, the Board presided by the
Chair manages the CEO. A Chair ensures that the Board's decisions are well considered and
their meetings are effective and productive (Hossack, 2006). Having a Chair removed from
day-to-day politics and operations helps the Board to maintain its longer-term view and
make more objective, well considered decisions (Hossack, 2006). Therefore, unsurprisingly
organisations with effective CEO-Chair relationships achieve better performance and
outcomes. So what makes the Chair-CEO relationship effective? Through research and
conversations with CEOs and Board Chairs this e-book explores their respective roles,
examines their relationship and outlines the elements which make this relationship effective.

First of all we consider in detail duties and responsibilities of the CEO and the Board Chair
and how their roles are different to set foundations for further chapters. 

Secondly, through a case study and research we examine what makes for an effective CEO-
Board Chair relationship. We examine the importance of a strong interpersonal relationship
between the Chair and the CEO, role clarity and boundaries and the common vision and
strategic mission.

Thirdly we look at the potential barriers which may erode the effectiveness of the Chair-CEO
relationship. 

Lastly, we consider how to measure the effectiveness of the Chair-CEO relationship.

Introduction
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THE RELATIONSHIP BETWEEN THE CHAIR AND THE CEO IS
CRITICAL TO THE EFFECTIVE OPERATION OF THE BOARD AND,

BY EXTENSION, THE ORGANISATION” -  AUSTRALIAN INSTITUTE
OF COMPANY DIRECTORS
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Provide recommendations on behalf of the board to the CEO and organisation for
improvements
Keeping the meeting discussions on topic and on time
Creating a safe space for open discussions and ensuring all board members are being
heard
Ensuring the relationship between CEO and chair is respectful and accountable

“The Chair of the Board, or ‘Chairperson’, is a critical figure in the entirety of any
organisation, not only because they can lead and govern the Board, but they also provide key
feedback and development for Board members and the CEO. 

The duties of a Chair include the following:

Unlike other Board members a Chair has a greater coordinating role and is responsible for
the flow of information between the Board and CEO. The Chair also sets the Board’s culture
and governance standards. The Chair enables effective functioning of the Board by
facilitating open and constructive communication amongst Board members as well as
liaising with and counselling (as appropriate) Board members. Furthermore, the Chair
represents views of the Board as a whole to the organisation, its stakeholders and to the
public. 
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 “THE ROLE OF CHAIR IS A BIT LIKE BEING A CONDUCTOR OF
ANORCHESTRA.THEY ENSURE ALL BOARD MEMBERS DO THEIR
PARTS ON TIME AND IN-SYNC WITH ONE ANOTHER.” -  STEVEN

COLE,  FORMER CHAIR OF BRIGHTWATER CARE GROUP INC

Role of the Board Chair



duty of care and diligence— officers should prepare accurate and timely reports for the
directors so that they are well informed and in a confident position to make decisions in
the best interests of the corporation
duty of good faith—officers should always make decisions in the best interests of the
corporation as a whole 
duty to not improperly use position or information—officers must not misuse their
position, or use information obtained as a result of their position, to gain a benefit for
themselves, someone else or to cause harm to the corporation.

A Chief Executive Officer (CEO) is the highest ranking employee in a workplace. The CEO is
an officer of the workplace who is involved in making decisions that affect the business of
the corporation and has the capacity to significantly affect the corporation’s financial
standing.
 
The duties of a CEO are:

The CEO’s key role is to manage day-to-day operations of the organisation. In doing so the
CEO will be involved in setting strategies and budgets to deliver the Board’s priorities,
establishing operational, financial and other plans, identifying and managing operational and
corporate risk, managing financial and other reporting of the organisation and implementing
policies and processes set by the Board. 

Furthermore the CEO has a role to plan in enabling the Board to function effectively through
provision of sufficient accurate and timely information.
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“  THE CEO/MD IS ACCOUNTABLE TO THE BOARD FOR THE
PERFORMANCE OF HIS/HER RESPONSIBILITIES WITH

EXPECTATIONS OF THE CEO/MD KEEPING THE BOARD INFORMED
OF ALL EVENTS AND CIRCUMSTANCES WHICH HAVE, OR MAY BE
LIKELY TO HAVE, A MATERIAL IMPACT ON THE ORGANISATION.”

-  AUSTRALIAN INSTITUTE OF COMPANY DIRECTORS 

Role of the CEO



The Interpersonal Relationship: A relationship built on trust, respect and commitment.
Role clarity and boundaries: equals but different
Common Vision and strategic mission - what is the ultimate goal? 

What does an effective CEO-Chair relationship look like and what are the key elements that
define it as being “effective”? Moreso, what is considered to be “best practice” or the
industry standards in place to define this relationship? Good board culture and dynamics
between these 2 roles is not achieved overnight without intentional actions that cultivate the
right manner in which one relates to the other. To dig a little bit deeper, what are the
parameters and guidelines to ensure that the right relationship is fostered indeed and what
are the benefits of an effective relationship being present. The research largely points to 3
key elements that are critical in defining the proposed norm:

1.
2.
3.

The Interpersonal Relationship: A relationship built on trust, respect
and commitment

The hallmarks of a high functioning relationship between the Chair and CEO is based on
mutual trust, respect, honesty and transparency as well as a continuous commitment to
improving and maintaining an ‘ego-free’ relationship. In order to foster this, both parties
must be open to sharing the motivation and intention behind their plans and opinions. It is
the responsibility of the CEO to ensure that the Chair and other board members are provided
with comprehensive information to ensure there are never any ‘surprises’. They must also be
open to probing questions from the Chair in a manner that aims to coach and support the
CEO in his duties from a strategic and good governance view. The manner in which the 2
relate to one another is critical in creating a healthy boardroom culture with the view that
this directly correlates to the organisation’s performance.
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“TRUST IS LIKE THE AIR WE BREATHE. WHEN IT’S PRESENT
NOBODY REALLY NOTICES,  BUT WHEN IT’S ABSENT EVERYBODY
NOTICES" – WARREN BUFFETT, CEO OF BERKSHIRE HATHAWAY

Industry best practice



Role clarity and boundaries: equals but different

The Chair and CEO must both have a level of self awareness as to the expertise they both
bring to the table and thus the ideal relationship reflects that they respect each other’s
contribution and insight. It is assumed that both have the appropriate skillset and experience
to function in the leadership capacity. In order to establish a high functioning relationship; a
clear understanding of the role of the Chair and CEO are fundamental . The roles are often
described at length in the Board Charter to clearly delineate the boundaries and scope of
influence yielded by the board members and senior management i.e. responsibilities,
purpose of the board and the legal framework. This document helps to set clear
expectations in a bid to reduce the chances of dysfunctional behaviour in the board which
adversely affects the governance of the organisation and; ultimately, the performance.

A good Chair-CEO relationship is marked by the ebb and flow of the bond in marrying the
Chair’s helicopter view with the CEO’s feet-on-the-ground approach. The CEO ideally would
be focused on the management team that drives the action in the business and must be
able to do so without the chair overextending their reach to exercise their own agenda. This
is of particular importance in instances where the Chair may have been a former CEO
themselves, in which case, clearly delineating the Chair’s role and sphere of influence is
imperative for the success of the organisation. The Chair is not a micro-manager, moreso,
they are not to meddle extensively in the day-to-day running of the organisation but to work
in a synergistic relationship with the CEO that is in its essence complimentary. 
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 “THE BOARD SHOULD BE INVOLVED IN THE MORE STRATEGIC
AND COMPLEX DECISIONS, WHEREAS TACTICAL AND
OPERATIONAL DECISIONS SHOULD BE DELEGATED TO

MANAGEMENT”- ANNE SKIPPER, CHAIR OF SILVER CHAIN
GROUP



Common Vision and strategic mission - what is the ultimate goal? 

Ideally, this relationship should be in alignment with the overall values, mission and vision of
the organisation. There should be clear and transparent communication between the CEO
and the board members which further sows seeds of trust and respect with the CEO. This
particularly rings true when the topics to be discussed are of a challenging nature then it is
of importance that the relationship allows for the Chair to guide the CEO through the
strategic plan.

 However, the Chair can not exhibit excessive interference or to be seen to be dominant and
overbearing nor can he be weak and not ask the right questions. Failure to ask more robust
questions places the governance of the entire organisation at risk. For the relationship
between the CEO and Chair to be effective the boundaries must be set from the onset
regarding the sphere of influence and expectations but most importantly, that there is
commitment from both to act in the best interest of the long-term strategic goals of the
organisation. Utilising this approach to board meetings reduces the likelihood of conflict.

Despite a number of articles detailing the ideal nature of the CEO-Chair relationship and
elements that describe what an effective relationship looks like between the two; it must be
made clear that this relationship is not a friendship. There must be a spark or ‘je ne sais
quoi’ between them while still maintaining a professional, working relationship that
facilitates open, frank discussions that aim to be constructive in nature and in alignment
with the mission, values and objectives of the business.
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"WHEN YOU’RE SURROUNDED BY PEOPLE WHO SHARE A
PASSIONATE COMMITMENT AROUND A COMMON PURPOSE,

ANYTHING IS POSSIBLE."  -  HOWARD SCHULTZ, FORMER CEO OF
STARBUCKS COFFEE COMPANY



A local community football club has provided an insight on their experience in fostering an
effective relationship between a CEO and the Chairperson of the Board. The community club
has a Board to help govern decisions, follow legislation and assist in making change for the
greater good of the club. The current Board Chair was first elected in 2014 and the current
CEO was appointed in 2017.

When the CEO was first hired in 2017, he established guidelines and policies to promote
contemporary governance including providing clear expectations of the CEO and the Board.
The guidelines and policies included a Board Governance Charter, Board Dispute Resolution
Policy and Board Code of Conduct. These documents provided a delineation of the roles,
functions, responsibilities and powers of the Board, individual Directors (including the
Chairperson) and the CEO. This provides accountability, good governance and contributes to
an effective relationship between CEO and Chairperson because each person knows their
role and what their responsibilities are. This is the first step in setting the tone for the
relationship and outlines the expectations for both roles from the start. This has ensured
that this particular dynamic relationship has been formed on a foundation of mutual respect
both professionally and personally. 

The CEO and Board Chair in this case study have a clear and unified strategic direction with
good financial accountability. This is evident in how they are aligned in exhibiting behaviours
that aim to address the club’s key performance indicators including building community
engagement, developing its people, building business sustainability and success on the
football field. An effectiveness of the relationship between the CEO and Chairperson plays a
critical role in achieving the club’s desired outcome- this is what ‘good’ looks like.

It was also important to note that the CEO and Chair encouraged the building of a good
foundational relationship that is open, honest and transparent. They emphasised that an
effective relationship is also dependent on the personality of the CEO and Chairperson.
Conflicting personalities between these two important club leaders can cause friction which
can cause detrimental outcomes for the club. Therefore, the two interviewed in this case
study encouraged the CEO and Chairperson have established a collegiate and respectful
relationship based on an appreciation of each other’s strengths and weaknesses in order to
operate within the confines of industry benchmark.
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Case study
 LOCAL COMMUNITY FOOTBALL CLUB



Relationship Blur between Chair and CEO
Lack of Transparency of Chair and CEO Roles.

There are potential barriers in which not-for-profits have to be aware of that affects the
relationship between CEO and Board Chair, and to the organisation as a whole. 

The two main barriers are: 

1.
2.

Relationship Blur

The first barrier is the level of closeness between the Board Chair and the CEO. Some
critiques have said that it is beneficial but others argue that “The chair should not interfere
with how the CEO does his or her job, but the chair can test the temperature of the
organization and also demonstrate his or her level of engagement.” This would effectively
build better trust between the CEO and Board Chair and maintain mutual understanding of
the roles and responsibilities of the CEO and Board Chair. 

In the present time, some organisations have CEOs and Chair who work together and help to
work with the board in the strategic planning of their organisation, therefore it depends on
how the board and organisation operates, their procedures and management style. It's
important to be aware that sometimes a very good working relationship between a CEO and
Chair can be a barrier. As you gain the trust of someone else and have a good relationship,
there is the tendency to assume that all is working well. 

There should be some forms of checks and balances even when the relationship is good
and effective just like we have performance reviews when things go wrong. The ideal Chair -
CEO relationship is not too close and not too confrontational. This is where there is a healthy
equilibrium with the Chair keeping the CEO accountable for their performance, respecting
the Board and maintaining exceptional manners, morales and values with the Chair
providing high standards of support for the CEO and executive team in any circumstance. 
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“THE CHAIR SHOULD NOT INTERFERE WITH HOW THE CEO DOES
HIS OR HER JOB, BUT THE CHAIR CAN TEST THE TEMPERATURE
OF THE ORGANIZATION AND ALSO DEMONSTRATE HIS OR HER

LEVEL OF ENGAGEMENT.”

Barriers to effectiveness



If relationship becomes blurred - the Chair and CEO are too close, several factors can occur
where the board can become CEO - dominated: the CEO makes all the decisions and
controls the strategic planning of the board, creating a mini-board within the Board: the mini-
board comprises of only the CEO, Chair, and a long-serving or trusted Director in favour of
the CEO, these mini-boards have meetings before in advance of main board meetings and
have the power to make decisions, or creating an untouchable CEO: The Chair becomes a
bodyguard for the CEO where all challenging debates are discouraged, making it difficult to
hire or fire the CEO (Board Excellence, 2020). 

Lack of Transparency

On the contrary, the other barrier is the lack of closeness creates a lack of transparency for
the relationship between the CEO and Board Chair. If there is no transparency, there would
be lack of trust, and lack of clarity in conflicts. This can lead to a lack of expectations of
goals, vision and aims of the Chair and CEO which can overflow and affect the systems of
not only the board, but the organisation as a whole. One partner may be more business
driven but another could be impact or purpose driven, thus there needs to be transparency in
communication to ensure there is an understanding if their values are aligned to with each
other and to the organisation. 

Furthermore this translates into the CEO and Board Chair’s understanding of the sector that
the organisation is working at, who they are impacting, and who are the other organisations
working in that sector. Conflict can arise when not understanding how many resources they
have, the capability and what they can use. The lack of transparency between the CEO and
Chair will essentially make the Board ‘blind’ to the information that has been decided and
formulated by the CEO, and the organisational culture due to the lack of questioning, critique
and accountability of the CEO and comprehensive reporting to the Board. 

Addressing Barriers

Chairs and CEOs should constantly analyze the situation and ask questions to reflect if their
relationship is healthy or not. By actively reflecting, the CEO and Chair can continually
improve and provide better or new ways to create an effective relationship and therefore run
an effective Board and organisation. 
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“IF YOU SEEK TO LEAD, INVEST AT LEAST 50% OF YOUR TIME IN
LEADING YOURSELF – YOUR OWN PURPOSE, ETHICS,

PRINCIPLES,  MOTIVATION, CONDUCT.” -  DEE HOCK, FOUNDER
AND FORMER CEO OF THE VISA CREDIT CARD ASSOCIATION



“How often do you meet your CEO?” 
“ How do you connect and check in with one another?” 
“ What role do you play on the Board? Do you dominate or do you orchestrate?” 
“Have you and your CEO made your respective boundaries clear to each other?”. 

“How often do you meet your Chair? How do you connect and check in?”, 
“Are you past your sell-by date? Might it be time to step aside and let someone take up
the role?”, 
“What relationships do you have with other Board members?"
"Do you know how to involve them without making your Chair feel blindsided?”. 

Chairs’ should reflect with some of these suggested questions: 

CEO’s should reflect with some of these suggested questions: 
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The diagram below summarises how the relationship between the board chair and CEO can
be maintained and therefore measured.
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“LEADERS GET OUT IN FRONT AND STAY THERE BY RAISING THE
STANDARDS BY WHICH THEY JUDGE THEMSELVES – AND BY
WHICH THEY ARE WILLING TO BE JUDGED.” -  FREDERICK W.

SMITH, CEO OF FEDEX

Measuring Effectiveness

Establishing expectations - The board should be able to define how they will measure
the successful outcome of the set goals and objectives. Once the board establishes it's
expectations of the CEO and how they will measure the outcomes, the chair should be
able to discuss and negotiate with the CEO on the set objectives and performance
measures. It's important that they come to a consensus on the expectations and an
endorsement from the board is obtained. 
Guide - Thereafter there should be ongoing check-ins particularly from the chair on the
progress of the set expectations.
Assessment - Last but not least an assessment is needed on the set objectives by the
board and this feedback is sent back to the chair for a performance review.

It's broken down into three steps:

1.

2.

3.

Source:  EffectiveGovernance.com.au



Has anything occurred between Board meetings that came up in discussion between the
Chair and CEO?
Are there any areas of discussion the Chair felt uncomfortable about?
Are there any performance areas of concern?
Have we received enough background to inform the papers to discuss?

The performance review comes in when there are challenges with set expectations or its
time for a formal appraisal. To keep the relationship on track, the chair and CEO should build
a trust relationship by communicating openly and effectively. 

An effective way to measure the relationship between the Chair and CEO is to have separate
meetings with CEOs to build that trust and have open conversations. These conversations
allow for trust to be built and allows the Chair to understand the CEO at a more personal
level. 

According to the AICD (2019) It's good practice for the Chair and CEO to meet regularly. The
Chair will tend to be like a sounding board for the CEO or a mentor to support and align the
strategic plans for the board with that of management. Another way of measuring the
effectiveness is by introducing in-camera sessions to the Board meeting agenda. A routine
in-camera session helps remove any potential management anxiety or mistrust. These in-
camera sessions are the only opportunity a Board has to discuss executive performance in
an open manner. Board’s sometimes avoid them on the belief the CEO or executive will feel
defensive or uneasy about them, but if they are a regular agenda item, it sets the expectation
they will occur as a normal meeting process. Such sessions should include questions such
as:

A good Chair will then invite the CEO back into the room to provide a desensitised update on
what has been discussed.Open and accountable communication is the bedrock of a Board’s
ability to function successfully, and that includes the special Chair-CEO relationship.

Another effective way to measure the relationship is by the chair and CEO allowing for board
members including the chair to meet with the executive on a more regular basis and not
within a formal setting (Havard Business Review October 2008). This helps to capture issues
that the CEO may not have brought forward that could have a possible impact in the
organisation. Making the CEO aware and part of the culture of such open meetings allows
for transparency and a better way to build the relationship.

PAGE 17



Establish clear governance guidelines and policies setting out roles and responsibilities
of the CEO and the Board / Board Chair and expectations placed on them

Develop clear strategic directions with good financial accountability

Have regular meetings outside of the Boardroom to build mutual trust and respect, have
open and honest conversations about any issues / areas of concern and have any
questions answered - It should be, however, professional.

Establish open, respectful and honest communication 

Allow Board members to meet with the executive in an informal settings to get a better
feel for the organisation

Establish regular performance reviews - it is important to evaluate performance of both
CEO and the Chair

periodically reflect whether the relationship remains healthy.

Based on our research and discussions with the CEOs and Board Chairs we make the
following recommendations to foster an effective relationship between the Board Chair and
the CEO:

Effective relationship between the Chair and the CEO is essential in order for the
organisation to achieve better performance and outcomes. This relationship is built on trust,
respect and commitment, guided by common vision and mission and is based on clearly set
expectations. 
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Key Takeaways
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