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1. Governing Boards:   legal and fiduciary responsibility 

2. Advisory Groups:   advice and support for the organization 

3. Friends Groups:   special events/other support 

Board Types 
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• Most nonprofits are corporations (legal entities) 

• Many kinds of nonprofit organizations:  charitable, private foundations, trade 

associations, political action, homeowners…. 

• Nonprofit board members have legal, ethical and fiduciary responsibility for 

the organization 

• The board acts as a safeguard of public interest 

• Although most board members are not paid, responsibilities make them more 

than volunteers 

Governing Board 
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Legal Responsibilities 

 Duty of Care 

 Duty of Loyalty 

 Duty of Obedience 

4 



Duty of Care 

 Describes the level of competence expected of board members 

 Most commonly used standard calls for board members to use the same care that 

“an ordinarily prudent person would exercise in a like position and under similar 

circumstances” 

 Board members, regardless of their motives to serve, must exercise reasonable care 

in all dealings with the organization 

 Does not mean take no risks, make no mistakes 

 

Adapted from The Legal Obligations of Nonprofit Boards, National Center for Nonprofit Boards 
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Duty of Loyalty 

 Standard of faithfulness to the organization 

 Requires board members to give undivided allegiance to the organization when 

making decisions 

 Must not put personal interests above the interests of the organization (including 

interests of family, business) 

 Never use information obtained as a member for personal gain 

 Does not mean a board member can never have business dealings with the 

organization 

 
Adapted from The Legal Obligations of Nonprofit Boards, National Center for Nonprofit Boards 
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Duty of Obedience 

 Uphold the mission of the organization 

 Ensure the organization remains obedient to its central purpose 

 Exercise reasonable judgment concerning how the organization fulfills its mission 

 Represent the public’s trust 

Adapted from The Legal Obligations of Nonprofit Boards, National Center for Nonprofit Boards 
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Board and Board Member Responsibilities 



Board Roles 

1. Governing 

 Board represents the community’s interests in the organization 

 As governors, the board acts as one body 

 

2. Supporting 

 Board represents the organization’s interests in the community 

 As supporters, board members act as individuals 

 In orgs without paid executive staff, board members also do the work of the 

organization 

 

 

From Board Café at www.compasspoint.org 
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1.  Determine organization’s mission and purpose 

 Mission and purpose articulates the organization’s goals, means, and primary 

constituents served 

 Board has the responsibility to create the mission statement and review it annually for 

accuracy and validity. 

 Each board member should fully understand and support the organization’s mission 

and purpose 
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2. Select the chief executive 

 Create the chief executive job description 

 Undertake a careful search to find the most qualified individual for the position 
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3. Support the chief executive and review her performance  

 Give the chief executive the moral and professional support she needs to further the 

goals of the organization 

 Annually evaluate the chief executive’s performance 

 Set the executive’s compensation 
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4. Ensure effective organizational planning 

 Engage in long- and short- term planning processes 

 Define specific goals and objectives necessary to implement the mission 

 Assist in implementing the goals of the plans 

 Evaluate the success of the organization in fulfilling its public purpose 
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5. Provide proper financial oversight  

 Assist in developing and formally approve the organization’s annual budget 

 Periodically review the organization’s performance relative to the financial plan 

 Review and understand the audit and management letter; ensure implementation of 

recommendations 

 Ensure proper financial controls are in place 
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6. Ensure adequate resources  

 Work in partnership with the staff to secure funding appropriate to the organization’s 

mission and strategic plan 

 Know the income sources and set goals for each, based on past results and future 

events 

 Review progress toward goals regularly; take steps if falling short 

 Follow through on personal fundraising commitments and goals 
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7.  Determine, monitor, and strengthen the organization’s programs and 

services  

 Determine which programs are consistent with organization’s mission 

 Monitor program effectiveness 

 Develop program metrics 
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8.  Enhance the organization’s public standing  

 Be a spokesperson for the organization to the community, constituents, public, media 

 Clearly articulate the organization’s mission, accomplishments and goals 

 Garner support from important members of the community 
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9.  Ensure legal and ethical integrity and maintain accountability  

 Ensure adherence to legal standards and ethical norms 

 Establish pertinent policies and periodically review and update 

 Know the provisions of the bylaws and articles of incorporation and ensure 

compliance 
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10.  Recruit and orient new board members and assess board 

performance  

 Articulate board member duties and requirements to board candidates 

 Orient new board members to their responsibilities and the organization’s history, 

needs and challenges 

 Periodically and comprehensively assess board performance and take action to 

improve 

 Educate, train and develop board members 
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Comparison:  what’s the same? 

All-volunteer orgs Boards with paid staff 

Determine mission and purpose Determine mission and purpose 

Ensure effective org planning Ensure effective org planning 

Ensure adequate resources Ensure adequate resources 

Enhance org’s public standing Enhance org’s public standing 

Ensure legal integrity and maintain 

accountability 

Ensure legal integrity and maintain 

accountability 

Recruit and orient new board members Recruit and orient new board members 
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Comparison:  what’s different? 

All-volunteer orgs Boards with paid staff 

Handle the money, safeguard assets Provide financial oversight 

Design and deliver programs Determine and monitor program delivery 

Support and manage volunteers Hire and evaluate executive director 

(Often) Long term commitment Board term limits 
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As a board, you should ask yourselves: 

 Are we doing what we are supposed to be doing in the way we are supposed to be 

doing it? 

 What are our members’ interests and are we serving them? 

 Are we effective in delivering our programs? 

 Do we have a good reputation and are we continuing to enhance it? 

 Are we complying with legal and fiduciary requirements for the org? 

 Do we have the right policies in place? 
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As a board member, you should ask yourself: 

 Do I understand the mission and can I articulate the value of our organization? 

 Am I sufficiently giving of my time and financial resources to contribute to the success 

of the organization? 

 Am I a good ambassador and recruiting support (financial, volunteer, governmental, 

community)? 

 Have I accepted leadership positions on the board? 

 Am I prepared for meetings and contribute positively? 

 Have I educated myself on my duties and responsibilities? 

 Do I speak up when I have concerns and offer constructive solutions to issues? 
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