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Workshop Goal

• The workshop will engage and provide 

participants with user-friendly strategies to 

successfully enhance their board effectiveness 

and governance.

• The workshop will examine the: 1) fiduciary 

responsibilities of nonprofit boards, and 2) 

ultimate duty of care and duty of loyalty board of 

directors are obligated to have for their 

mission/vision, staff, volunteers, clientele, 

stakeholders and the public. 
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Workshop Objectives

• Discuss board governance, role, fiscal and 
transformational leadership

• Obtain strategies to help recruit board members 
and maintain effective boards

• Distinguish between board and administrative 
responsibilities

• Examine the importance of evidence-based 
strategic planning and evaluating board 
performance

3



Why the Ambiguity with Board 

Roles & Responsibilities?

• The colonial era of 1600’s marked the formation 

of nonprofit boards in the United States. 

▫ Massachusetts Bay Company- 1st US Board of 

Directors

Fast forward 400 years later and there still 

remains levels of ambiguity regarding the 

fiduciary responsibilities and leadership authority 

nonprofit boards possess. 
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For-profit vs. Nonprofit
For-Profit Boards –
Provide service or 
product to make money

• Require Board Members

• Members Paid

• Type of Corporation

• Stockholders or 
Shareholders/Private 
Owners (stock 
equity/dividends)

• Fiduciary Responsibility

• Must Adhere to 
Employment  & Tax 
Laws

Nonprofit Boards –
Provide service or 
product as a community 
service

• Require Board Members

• Members Not paid 
(Reimbursed for 
expenses)

• Type of  Corporation

• Stakeholders/Public 
(Charitable)

• Fiduciary Responsibility

• Must Adhere to 
Employment  & Tax 
Exempt Laws



It is a BUSINESS

• While a Nonprofit is mission-driven vs. profit 

driven (For Profit), it is still is a business and 

must be run like one!!!
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A Nonprofit Board is Incorporated!

• A corporation, whether for-profit or nonprofit, is 

required to have a governing Board of Directors

• Laws governing  nonprofit corporations require 

that a corporation ultimately is accountable to its 

stakeholders- the public .
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• Governing boards -- boards that hold ultimate 
responsibility for ensuring that the organization serves 
its mission and for the overall welfare of the 
organization itself

• Terminology depends on specific organization
▫ Board of directors
▫ Board of trustees
▫ Board of governors
▫ Governing council
▫ Other terminology

• Boards that lack legal responsibility for governing their 
organizations are not governing boards (e.g., advisory 
boards)

Terminology
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Board Roles

• Regularly attend board meetings 

• Understand the mission of the nonprofit

• Ensure adequate resources are available and 
make a personal financial contribution. 

• Ensure that all resources are managed 
effectively.

• Enhance the organization's public image.
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Board Roles

• Enhance the organization's public image.

• Participate actively in the Board's annual evaluation 
and planning work

• Hire, support and evaluate the Executive Director or 
CEO 

• Ensure that the organization abides by its By-laws, 
Articles of Organization and Conflict of Interest 
policy
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Primary Roles of Board of Directors

The role of the Board of Directors is to provide 

leadership and oversight of the activities of the 

association. 

As the legal/fiduciary officers, they individually 

and collectively represent the interests of the 

broader community (public- stakeholders).
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Define Due Diligence 

Do Your Homework

• Refers to the process of making sure that 
someone is what they say they are and can do 
what they claim

• The degree of care and caution required before 
making a decision

• A process to look closely at the operations of an 
entity either prior to sale or purchase or to 
consider an appointment to the board.
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Board Recruitment Goals

• People of integrity and honest (word & deed)

• Real people with real commitments

• People willing to grow and learn

• Independent Thinkers yet, Team players



Potential Board Members

Ask to See Copies of 

• Certificate of Incorporation and By-Laws
• IRS 501(c)(3) determination letter
• List of Current Officers and Board of Directors
• Staff Biographies or Key Staff Resumes
• General Operating Budget
• Program Budget
• 20XX Audited Financial statement (fiscal year ending 
December 31, 200X, prepared by  An Accountant, CPA,  Get the Phone 
# 888-999-7777)

• List of other current funding sources (5 years)
• 20XX Annual Report
• Board Manual/Board Organizational Chart
• Strategic Plan
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Recruitment Avoidance

• Political and Name Recognition Only

• Rubber Stampers/Yes Men/Women

• Micro-Managers (Staff focused rather than 
Board focused

• Power Hunger yet, Lacks Integrity

• Excellent Credentials, yet Commitment 
Deficient*
*(May be a problem if expectations of time commitment 
are not clearly defined and understood).



Duty of Care & Duty of Loyalty
Duty of Care - Reasonable and Good-

Faith Effort

Duty of Loyalty -- Reasonable and Good-

Faith Effort

Be aware of the nonprofit’s mission, plans 

and policies, and be sure that they indeed 

serve the needs of the community that the 

Board members represent.

Always be thinking about, and focusing on, 

priorities of the nonprofit, and not that of

yourself or another organization.

Be sure that all nonprofit activities are in 

accordance with the mission, plans and 

policies, and are in accordance with rules 

and regulations of the City, State, Federal 

governance

Share ideas, opinions and advice to 

forward the progress of the nonprofit.

Fully participate in Board meetings, 

deliberations and decisions.

Represent the nonprofit in a favorable light.

Read, evaluate and ensure accuracy of all 

reports, including minutes, financial and

evaluations.

Ensure the organization has sufficient 

resources, including people, funding and 

other assets.
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• Appoint, support, and evaluate the CEO

• Establish a clear institutional mission and 

purpose

• Approve the organization’s programs

• Ensure sound financial management and the 

organization’s financial stability

• Establish standards for organizational 

performance and hold the organization 

accountable

Board Responsibilities: Functional
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Why People Serve on Boards?

• Utilize skills and talents

• Improve outcomes of others 

• Effect change in organization/community 

• Feel good by doing good 

• Collaborate with interesting people who have 
the same interests and values 

• Learn new skills 

• Give back to the community 

• Have an impact 

• Have fun

• Resume Builder/Promotion
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• Transformational leadership -- inspiring and 

empowering individuals to go beyond self-

interest and pursue goals that are in the common 

interest

▫ Emphasis on developing personal relationships

▫ Appealing to shared values and ideals

Transformational Leadership
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Personalities of Boards

• “Working Boards" (hands-on, or administrative, where 
Board members might be fixing the fax one day and 
strategic planning the next)

• “Collective Board" (where Board members and others 
in the organization usually do the same types of work 
-- it's often difficult to discern who the Board members 
actually are)

• Policy Boards (where Board members attend mostly 
to top-level policies)

• "Policy Governance" (where there are very clear lines 
and areas of focus between Board and the CEO) 



Dimensions of Transformational Leaders

Idealized Influence (II) Making others feel good, making others 

proud, earning faith from the subordinate

Inspirational Motivation (IM) Leader communicates his/her goals, the 

manipulation of images, helping others find 

meaning in their work

Intellectual Stimulation (IS) Leader’s ability to make others think about new 

ways to perform work, new ways to look at work, 

ways to be creative in their own problem-solving 

methods

Individual Consideration (IC) Individuals develop themselves, leader feedback 

to subordinates, time taken by the leader to bring 

workers into the team or group

Source: Bass, B. M. (1990). From transactional to transformational leadership: Learning to share the vision. 

Organizational Dynamics, 18(3), 19–31. 
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Evolution of Boards

Whether  formal – (Strong attention to 
Parliamentary procedures) or  informal –
(Casual atmosphere but work get done)

Boards start out as:
▫ 1) “Working" Boards where members focus on day-to-
day matters in addition to strategic matters

▫ 2) Evolve to "policy" Boards where members focus 
mostly on strategic matters

▫ 3) Eventually become large, institutionalized Boards 
that often have small executive committees and 
maybe many members some of which are "big 
names" to gain credibility with funders or investors.





What’s Your Fundraising Potential?

• Remember you need know people to raise 

money?

• Don’t be afraid to ask?

• Are you ready to raise funds and friends for your 

organization?
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Investment Worthy Nonprofits

• Focuses on a Better Now & Future

• Doers/ Action/Results = Positive Change

• Models Excellence and Integrity

• Has Clearly Defined Culture and Values

• Has Uniqueness and Competence

• Has Meaning: Futuristic and Inspirational



The Sarbanes-Oxley Act of 2002

The legislation came into force in 2002 and 

introduced major changes to the regulation of 

financial practice and corporate governance. 

Named after Senator Paul Sarbanes and 

Representative Michael Oxley.
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Why Corporate & Accounting Oversight?

• The bill was enacted as a reaction to a number 

of major corporate and accounting scandals 

including those affecting Enron, WorldCom, 

Arthur Andersen etc.

• These scandals, which cost investors billions of 

dollars when the share prices of affected 

companies collapsed, shook public confidence 

in the nation's securities markets.
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However
• It does not apply to privately held companies 

• In some states, it does not apply to nonprofits.

• However, effective governance of nonprofits should always 

be maintained

• Scandals impact nonprofits too (Red Cross, United Way, 

etc)

• Obama’s Office of Social Innovation is the first ever White 

House Office dedicated to funding nonprofits

• Accountability and Fiscal Transparency is part a DUTY and 

what the Public DEMANDS!
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Technology to Enhance 

Public TRUST of Nonprofits

• Guide Star provides online nonprofit profiles at 

NO COST of :

▫ 1.9 million IRS-recognized tax-exempt 

organizations

▫ 5.4 million Form 990 images

▫ 3.2 million digitized Form 990 records

▫ 6.6 million individuals in the nonprofit sector
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IRS 990

Non-profits, charities, and other tax-exempt 

organizations are generally required to file Form 

990 or Form 990-EZ to the Internal Revenue 

Service each year to maintain their tax-exempt 

status.
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Fiduciary Responsibility

Nonprofit board members have a fiduciary 

responsibility to care for the finances and legal 

requirements of the corporation. 

• They must act in good faith and with a 

reasonable degree of care, and they must not 

have any conflicts of interest. 

• That is, the interests of the company must take 

precedence over personal interests of individual 

board members.
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Board Development Characteristics

• Visionary

• Strategist

• Change Agent

• Coach

• Campaigner

• Politician
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Outside the 

Organization

Future
Possibilities

Inside the 
Organization

Present 
Operations

Politician & 
Campaigner

Visionary & 
Strategist

Coach
Change
Agent
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Board Development & Savvy:

• Ever changing organizational shifts 

• Values 

• Demographics 

• Funding 

• Competition 

• Technical

• Learn from all sources 

• Soft- personal insights, public responses (customer service)

• Hard – organization data, market research)

The Board must produces fundamental decisions and actions 

that shape and guide what an organization is, what it does 

and why it does it.
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Organizational Development

The sustainability of any organization is its 
ability to:
• Facilitate staff and board engagement
• Pursue revenue generating strategies 
• Build capacity within all departments 
improving organizational structure
▫ Articles of Incorporation
▫ Bylaws/Resolutions
▫ Policies 
▫ Federal /State Compliance
▫ Training and development
▫ Strategic Planning (Short & Long Term)
▫ Evaluation
▫ Effective Marketing (Brochure,  website, radio/t. v. 
etc.)



• Clear Role Distinctions Between Board & CEO
• Constructive partnership
• Mission driven
• Strategic thinking
• Culture of inquiry
• Independent-mindedness
• Transparency
• Compliance with integrity
• Sustaining resources
• Results-oriented
• Intentional board practices
• Continuous learning
• Revitalization

“Twelve Principles that Power 

Exceptional Boards”

Adaption from: Board Source, 2005
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• Who leads the nonprofit organization?

▫ Extreme scenario 1 -- CEO manipulates the board, 

orchestrates board meetings, and relegates the 

board to the role of a rubber stamp for his or her 

initiatives

▫ Extreme scenario 2 -- Board micromanages the 

organization and usurps the authority of the CEO

Board & CEO: Complement or Collide?
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Board of Directors vs. CEO/ED
• Works to enhance the mission of 

the nonprofit via planning and 
fundraising

• Collectively Governs the  nonprofit 
organization

• Legal/Fiduciary – Based on 
corporate law, the Board is use duty 
of care to advance the mission and 
protect assets and provide proper 
financial oversight of the nonprofit

• Help develop organization policy 
and focus

• Volunteer Position
Hires & Evaluate CEO or Executive 
Director

• Provides CEO/ED with advice & 
guidance

• Support nonprofit with personal 
donations, volunteer hours and 
networking

• Works to enhance the mission of the 
nonprofit

• Individually, Manages a nonprofit’s 
day-to-day operations

• Member of the board and help 
develop organization policy and focus

• Paid Staff Position

• Hires and Manages staff

• Reports to and Advises Board
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Resources

• Board Source - http://www.boardsource.org/

• Bridge Star http://www.bridgestar.org

• Guide Star - http://www2.guidestar.org/

• Society of Nonprofit Organizations -

http://www.snpo.org
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Thank You

For the Opportunity 

to serve YOU!!!!!

My Contact Information:

Sharon D. Jones-Eversley, DrPH

sjoneseversley@towson.edu
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