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urbanASKEW's MISSION:

urbanASKEW works with local

leaders, business owners, and

organizations to create strong

communities through our education,

engagement, and empowerment

services. We provide the training,

support, and guidance needed on the

journey of revitalization, believing

that success comes from the

community up.

KEY POINTS:

Board Development
The continuing education of board

members in order to institute best

practices and an efficient workflow.

Please note:
All states have their own version of

Charity Law. It is every board

member’s responsibility to be aware

and knowledgeable of your state’s law.

CONTACT DETAILS:

urbanASKEW
www.urbanaskew.com

jennifer@urbanaskew.com

518.859.5590
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WHY THIS GUIDE

Board development is something all

Boards of Directors need but, sadly,

we tend to put off. It is easier to place

board development on the back-

burner when there are so many other,

seemingly immediate, issues to

address. Often, Boards of Directors

are exhausted, overworked and, quite

simply, frustrated by the time

required from their organizations.

Most non-profits are community-run,

volunteer-lead organizations with

little to no full-time paid staff,

meaning that the volunteer board

members are worker bees, ensuring

the organization’s mission and

programming come to life. These are

the exact reasons why organizations

need regular board training because it

makes sure everyone is working

toward stated goals with the best tools

possible to achieve success.

This Board Basics Guide is meant

to give you an introduction to the

board development process. The

guide will walk you through some

best practices in order to help your

organization work more efficiently

and knowledgeably. The information

contained in this guide is universal

and relevant to any size organization.
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WHY BOARD DEVELOPMENT IS IMPORTANT

Board development is meant to create a well-balanced, well-managed Board of Directors.

Ideally, organizations should have a Board Development Committee. This committee is

responsible for continuing education, scheduling of board retreats and trainings, the

nomination process, and annual evaluations of the board. It is their responsibility to share

best practices and address issues that may be clogging up the works within the board.

However, we understand that you may not have a Board Development Committee; you

may have never even been through a board training before. This guide is meant to be

an introduction to the process. Our goal is to help you grow into a strong and vital

institution within your community. We recognize that you may be the guinea pig board

member - the one tasked to read through and undergo this training process, the one to

take notes and report back to the board - and we are happy to have you. It should be

noted that for the best outcome ALL of your board (and professional staff if you

have them) will need to go through a training in the near future if your goal is to

make a positive, lasting change. Change cannot be predicated on one person but many

people working together can make a lasting positive change.
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All of us become involved with nonprofit

organizations for one reason: we believe in the

work the organization does. 

Something about the programming and mission of

your organization called you to be a board member

and keeps you involved, it’s as simple as that. Your

organizations have a duty to the community in which

they operate and, as board members, you too have

duties to the organization. All board members are

legally required to perform three duties: duty of

care, duty of loyalty and duty of obedience.

Board Duties



DUTY OF CARE

The duty of care requires a board director to be familiar with the organization's finances,

activities, and to participate in its governance. In other words, board members must make sure

their organization is financially sound, their activities meet the mission, and the board has

proper policies, deliberation, and action. Duty of care is embodied in a board meeting where

the agenda reviews the budget and year-to-date spending, committees update the board on

activities and actions. In addition, attention needs to be paid to ensure that the bylaws, policies,

and practices align with each other in addition to the state’s regulations. Sometimes, performing

the duty of care requires you to consult with outside experts - lawyers, accountants - for advice

on a particular matter. All board members have a duty to investigate motions put before the

board of directors and not defer to the recommendations of one person. Duty of care also

means that boards of directors have the responsibility to investigate any reports of workplace

misconduct and report to the appropriate authorities. If necessary, board members must consult

with independent advisors or auditors with the appropriate credentials and expertise.

Statement of who you have (or may have) a conflict with.

A prohibition for board members from voting on any matter in which there is a stated or

perceived conflict.

DUTY OF LOYALTY

Duty of loyalty means that all board members must act in the interest of the organization,

forwarding its mission. The duty of loyalty works by putting the sustainability and soundness

of the nonprofit before any personal or financial gain. At its most basic level,  the duty of

loyalty requires board members to make decisions that are in the best interest of the

organization. This duty requires that any conflict of interest (real or perceived) be disclosed in

advance of joining a board and whenever the possible conflict of interest arises. Many states

require that all nonprofits have a written Conflict of Interest policy.

Conflict of Interest policies should include:
1.

2.
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Here’s the tricky part: 
Even when people have the best interest of the organization in mind, they may not be aware that

a conflict of interest exists. Nonprofits need to educate their boards on what conflicts can

look like, often it is a “duality of interest” rather than a financial gain. It is best that boards

regularly take time at board meetings to discuss possible situations in which conflict of interest

may arise. Conflict of Interest policies should be updated on a yearly basis and kept with your

main policy documents. Finally, when conflicts arise the board meeting minutes need to reflect

the board member who has the conflict of interest, how the conflict was managed (without that

board member in the room), and a motion vote stating that  the “interested” party (i.e. the

person with the conflict) abstained.

DUTY OF OBEDIENCE

The Duty of Obedience is two-fold. First, board members are duty-bound to ensure that the

organization complies with all applicable laws and regulations, the organization’s mission, and

its written governance documents and policies. Second, all board members must speak with one

voice.

Compliance
Every organization must refer on an annual basis to their Charities Bureau in order to ensure

they are adhering to the laws and regulations of their state. For example, the New York State

Charities Bureau (https://www.charitiesnys.com/RegistrySearch/search_charities.jsp) offers

FAQs, guides, publications, and online seminars for boards of directors to keep up-to-date. In

addition, the federal government has laws and regulations for nonprofits.

One Voice
This can be one of the toughest aspects of duty any board member will face because it means

that no matter how difficult a board discussion and decision may be, every board member walks

out of the room sticking to the final decision. One voice means that, no matter what, you do not

bad-talk the decision or your fellow board members. The entire organization must stick

together and move forward as one.
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INTRODUCTION

All Boards of Directors have three duties: the duty of

care, the duty of loyalty and the duty of obedience.

We’ve reviewed these duties in the previous section.

Included in some of those duties are policies and

documents required by law for every nonprofit

organization, for example: a Conflict of Interest policy.

But beyond those duties, there are important

documents and policies all Boards should have on-

hand. 

WHY THE FOLLOWING POLICIES AND DOCUMENTS
ARE IMPORTANT

This section is a basic search to see if your

organization has the fundamental pieces needed for

basic operation including board member and

leadership job descriptions, committee charters,

updated and accurate bylaws, and whistle blower

policies. Ideally, your board already has these

documents neatly wrapped up into a policy book

given to every board member at the start of their

term or on a yearly basis. Realistically, your board has

the knowledge of some of these documents but cannot

find them and may not have read them. Either way,

this is a great chance to find the following documents

and policies and begin to compile them as a central 

 resource for your board and leadership staff.
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Board member & board leadership job

descriptions

Board bylaws

Conflict of interest policy

Whistle blower policy

Committee charters

HOW TO FILL IN THE GAP

Each section will focus on one key policy or

document, looking at the best practices and

important elements needed. If you have the policy,

great - compare it to the best practices and see how

it stands up and if adjustments need to be made. If

you do not have the policy, now is the perfect time

to create one. The goal is to help you fill in the gap

of knowledge and practices in order to have your

organization compliant and strong, to shore up

your confidence and efficiency for the long-term

health of your organization and your community. 

Here are the documents we will be focusing on:
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Job descriptions are a much-needed reference for all board members and

employees. They are a touchstone for easy reference, keeping everyone

focused on the tasks assigned to them and creating a strong foundation upon

which the organization can stand. If you don’t have job descriptions, or if your

job descriptions are out-of-date, there can be unneeded overlap and confusion

in duties and boundaries.

Job descriptions are also a wonderful tool to have on-hand for the nominating

committee. The recruitment of new board members and succession planning

are vitally important to overall board and organizational health. Having job

descriptions in an FAQ or welcome packet for potential board members will

aid (and ease) the recruitment process.



You are the governing body of your organization, setting policies, bylaws,

protocols, and controls.

You drive the vision of the organization, ensuring that the goals are realistic,

match your mission, and are aligned with the needs of the community in

which you operate.

You monitor the progress of the organization, matching actions with stated

goals and being watchful of “mission creep.”

You oversee your organization’s financial stability, not just now but for the

future as well.

You provide adequate risk management structures including record keeping,

financial reporting, and liability coverage.

You ensure a well-rounded and on-boarded board of directors.

You define the board’s scope of work including committees and special

projects. 

You evaluate your scope of work annually and adjust through board retreats

and discussion.

You define the role of the CEO and hire accordingly.

You are aware of, and ensure compliance with, all relevant laws and

regulations.

You support the management team and act as a resource but do not

micromanage.

You act as a voice for the community and a resource for problem solving.

BOARD MEMBER JOB DESCRIPTIONS

Often, board members do not have a complete understanding of their roles and

responsibilities. We’ve discussed the three duties (duty of care, duty of loyalty,

and duty of obedience) already. Job descriptions greatly aid in the definition of

roles, responsibilities, and overall efficient functioning of the organization. First

and foremost is the understanding that only the Board President/Chairperson

can speak on behalf of the board. The President’s messaging is based upon

agreed talking points and views derived from the board of directors itself; this

refers directly back to a board’s duty of loyalty.

What does a board member do?
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Appoints the executive director (ED) or CEO

Supports the ED/CEO and develops a productive

mechanism for performance review

Understands and is able to articulate the organization’s

mission and purposes

Publicly supports all actions of the board

Approves budgets and policies, delegating all financial and

personnel management to the ED/CEO

Ensures that the organization has adequate resources to

accomplish its plans

Requests and reviews the appropriate financial documents

on a regular basis

Plans for leadership succession and continued board

development

Does not interfere with the ED’s authority to hire, fire, and

evaluate staff

Does not become involved in the day-to-day management of

issues

Does not serve on the boards of competing organizations

Does not take a public position criticizing the organization 

Does not have a negative personal agenda

QUICK TAKE

What a board of directors does:

What a board of directors does not:



Do you have board member job descriptions? 

Do you have descriptions for all members of the Executive Committee

(president/vice president/treasurer/secretary/at-large)? 

Do you have job descriptions for your committee chair positions?

So, here are some questions: 

If you do, congratulations! If not, it is something you should start to gather and create.

In either instance, you should continue reading in order to better understand the

elements needed for effective job descriptions.

BOARD MEMBER JOB DESCRIPTION

Elements of a basic board member job description include much of what we’ve listed

above. A basic board member job description includes being aware of and following all

state and federal laws as pertains to nonprofit organizations, fair adjudication and

decision making, evaluation of the organization’s CEO or Executive Director (if

applicable), strategic and tactical planning, financial and fiduciary responsibilities,

attendance at board meetings, participation on committees, fulfillment of bylaws,

leveraging skills and connections to ensure the sustainability of the organization,

assistance in fundraising efforts, etc.

EXECUTIVE COMMITTEE MEMBER JOB DESCRIPTIONS 

Board Chair/President
The board chairperson is the leading voice and guiding hand of the organization.

Referring back to your board duties, the board chairperson is the main conduit of

information to the outside world. The chair is the leader of the board of directors,

facilitates board meetings, works closely with the CEO or Executive Director (if

applicable), helps the board to navigate the organization’s stated strategic and tactical

plans, monitors the financial stability of the organization, and works with the Executive

Committee and Board Development/Nominating Committee regarding board

succession and leadership training.

Vice Chair/VP
Typically, the person in the vice chair role is being groomed to fill the chair position in

the near future. It is a training role, acting as support to the board chairperson and

filling in on chairperson duties when the elected chair cannot be present.
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Secretary
The secretary is a vital position on the Executive Committee and is responsible for the

main flow of information, recordkeeping, and scheduling. Board secretaries send out

notification of board meetings, board agendas, board packets, and board votes. In

addition, they keep board meeting minutes and maintain all corporate records as per

state and federal laws and nonprofit best practices.

Treasurer
The board treasurer is responsible for the organization’s financial management and

oversight, preparation of financial reports, management of filings, permits and

licenses, identification and management of risks (liability and financial), plans and

evaluates the organization’s budget with the assistance of the finance committee, and

works with the nominating committee to recruit the next treasurer.

At-Large Member
Many organizations do not have a dedicated role for an at-large member on their

Executive Committee, but it is a role worth investigating if not implementing. An at-

large member serves as a liaison between the executive committee, the organization’s

membership, and board committees. The role is one that allows a relatively new

member to the board (first or second year) to begin the leadership training necessary

for a higher-level role including chair, vice chair, secretary or treasurer. The duties of

an at-large member can be defined by the organization’s by-laws, organizational goals,

or areas within the organization that need special care.

OTHER

Committee Chair
Committee chair-people should also have a written job description. Their

responsibility is not only to meet the goals and actions of the organization but also the

goals and actions of their committee, committee members, and the duties they

undertake. Committee chairs should be a member of the board and most bylaws

explicitly state this. The chair sets the tone for the committee, assigns tasks, provides

accurate information to committee members, oversees and evaluates the actions of the

committee, reports progress to the board chair and to the entire board through either

a board packet or at the board meeting, and works with the CEO or Executive

Director (if applicable) to ensure efficient and effective actions are taken.
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BYLAWS
Bylaws are created when an organization is established and are required

by both state and federal institutions for all nonprofit organizations. 

THE LEGAL STUFF

Every state has provisions on what must be included in an organization’s

bylaws, that is why it is important to check with your Secretary of State

or Attorney General’s office to ensure compliance. In addition, whenever

bylaws are amended (and they should be at least every two years) it is a

good idea to have a lawyer familiar with nonprofits review them. If major

changes are made to the bylaws you will need to resubmit them with your

IRS 990.

Need to check your state’s rules and regs?
 Here is a helpful link to learn more

https://www.councilofnonprofits.org/tools-resources/principles-and-practices-where-can-you-find-best-practices-nonprofits
https://www.councilofnonprofits.org/tools-resources/principles-and-practices-where-can-you-find-best-practices-nonprofits


The size of your board

Rules and procedures for holding meetings

Need to announce meeting date(s)

What makes a quorum

What ratio is an approved vote

Annual meeting rules

Etc.

How the board functions

Roles and duties of board members and officers

Board member job descriptions

Rules and procedures for holding board member elections and appointment of

officers

Conflict of Interest policy (COI)

How COI will be handled

Other essential corporate governance matters

WHAT ARE BYLAWS?

Bylaws are a living, breathing document that sets the rules and regulations for how your

organization is governed, laying out how you will operate. Bylaws should accurately

reflect how your organization works, making sure your policies match your practices.

Because common practice can change over the lifetime of your organization, it is

important to regularly update your bylaws. It is best if you have a Bylaw Committee that

sits down at least every two years to update and amend the document. When bylaws are

amended, the changes should be marked and the date they were approved recorded.

Simply putting a running tally of updates somewhere on the document will suffice.

Be realistic:
An organization’s bylaws are your standard operating procedures so be realistic about

what you are requiring your board (and future boards) to do.

Bylaws define:

It is important to realize that bylaws are as unique as the organization of which you are a

part. There are standard items that are required across all bylaws, but your bylaws need

to match your mission, goals for governance, operational needs, etc. Bylaws should only

include relevant rules governing the organization, meaning that you look at policies and

procedures that are relatively static and do not include details that can change often (for

example, fundraising plans).
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CONFLICT OF
INTEREST POLICY

In this section we are focusing on a Conflict of Interest (COI) policy. 

We dove into COIs a little bit back in the duties section. A COI sits firmly

under the Duty of Loyalty.

Do you have a COI policy? Great! 

Do you fill out a new one annually? Awesome. 

If you don’t have a policy, or don’t fill one out annually, you should. 



An organization needed to hire an architect to do work on their building. The

building committee met with and decided upon one candidate - ABC Design. The

building committee membership included Tom. Tom is best friends with the

principal owner of ABC Design. Tom was involved in the interview process and

was the board member who made the motion at the monthly board meeting to

hire ABC Design to do the appointed work.

Do you see the conflict? In the moment, the organization, building

committee, board or Tom did not. The conflict is that Tom is best friends

with ABC Design’s owner. They do amazing work and that work won them

the job, but Tom should not have been involved in the interview process and

he should not have been part of the vote or discussion when the motion was

made to hire ABC because of his very close personal relationship with the

firm's owner.

Many organizations don’t spend a lot of time on conflicts of interest but they should. 

Board members are often very busy people, leaders in their community, active in

business, and all around social butterflies. This means that you have a lot of

connections to people - a strength! - but those connections can also carry with them

real or perceived conflicts of interest. Given your many connections, a conflict of

interest may not even be on your radar, that is why it is important to spend some

time every year discussing what conflicts of interest are and updating your COI form.

The easiest interpretation of COI is that of personal gain - meaning the board

member receives some kind of financial or personal gain from the decision. Does the

board hire you or your company to do work for them? Such examples are clear

conflicts of interest and, often, the only disclosures people make, but conflicts of

interest can go a lot deeper than just financial gain.

Please note: 
Conflicts of Interest must be managed as per regulations from both State and the IRS.

Not doing so can lead to penalties for both the individual and the organization.

Here are a few trickier examples of conflict of interest:
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A farmers market conducted site visits to verify that their farmers were

producers, meaning the farmers grew the food that they sold at the market. To do

these site visits, the market brought on two board member volunteers, trained

them on proper procedure, and then scheduled their visits. One of the volunteers

had a running argument with a particular farmer, a farmer who was scheduled for

a site verification. The farmer refused to allow the volunteer onto his farm. 

Here, the COI is an actual conflict. If the volunteer inspectors found

something wrong with the farmer’s operation and penalized him for that

issue, the perception of conflict is there - the volunteer penalized the farmer

only because he did not like him. Therefore perception of actual conflict is an

important component of COI disclosures.

All COI (real or perceived) must be noted in your board’s meeting minutes when

COI’s arise.

The meeting minutes need to name the conflicted party and disclose the nature of

the conflict (as per your COI form).

Meeting minutes must state whether the conflicted party was present in the room

during discussion of the motion or whether they removed themselves from the

room.

Minutes also need to state that the conflicted party abstained from the motion in

which they have a conflict.

Can you think of other real or perceived conflicts?
The best way to address conflicts of interest is to create a 'culture of candor,'

allowing board members to discuss freely their real or perceived conflicts and be

open and honest with questions they may have. This approach works well when you

dedicate time annually to the discussion and evaluation of conflicts of interest.

PROCEDURES FOR COI

The procedures for how your organization deals with COI can vary, at a minimum

however, you should have the following points included in your COI procedure:
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WHISTLE-
BLOWER
POLICY

WHY HAVE A WHISTLE-BLOWER

POLICY?

Federal law prohibits all corporations

(including nonprofits) from retaliating

against employees who “blow the

whistle”on fraudulent behavior

regarding accounting practices or

destruction of evidence. Not all states

require nonprofits to have their own

whistle-blower policy, but it is

recommended that your organization

have some form of policy.



Reporting responsibility (what to report)

Reporting procedure (how to report)

Statement of "no retaliation”

Investigation procedure and responsible parties

Confidentiality statement

Signed by (board member, staff person or volunteer)

Date signed

BROADENED DEFINITION

For nonprofits, a Whistle-Blower Policy often includes a broader definition than the

accounting and recordkeeping regulations federally mandated. Nonprofit Whistle-

Blower Policies often include organizational activities and operations in addition to

paid staff, board members and volunteers, and is instituted to create an open and

transparent environment.

WHAT IS A WHISTLE-BLOWER POLICY?

A whistle-blower policy clearly lays out:
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COMMITTEE 
CHARTERS

WHAT IS A COMMITTEE CHARTER?

A committee charter is a document that lays out the name of the committee,

its purpose, responsibilities, and membership. They are a perfect reference

for board members, committee members, and potential members. Committee

Charters are also a wonderful item to include in your board recruitment

packets along with the job descriptions we discussed earlier. Let’s face it, we

all prefer to know as much about an organization, its expectation of our time,

and the roles and duties we will need to fulfill as early in the process as

possible.



Committee Name

Type of Committee - is it a standing committee or ad hoc?

Chair of Committee - does the chairperson need to be a member of the board or can it

be a volunteer?

Committee Membership - who can sit on the committee?

Statement of Purpose

Committee Responsibilities

Committee Authority

Committee Meeting Calendar

All Committee Charters should have a few basic elements but no one template will work

because every organization is completely unique. 

Key elements of a Committee Charter:

urbanASKEW recommends that committee chairs be board members. The reason is

simple: board members are better informed of the overall actions taken by the

organization than a volunteer. No matter how well meaning a volunteer may be as

committee chair, they are not privy to, nor involved in, the decision making process for

the organization the way board members are.

Committee Membership - Is the committee only open to board members or can you invite volunteers

and community members to sit on the committee?

Committees are a perfect opportunity to build relationships with community volunteers

and create a knowledgeable pool of candidates for board membership. Most committees

should be open to outside members but some, like the governance committee or finance

committee, should be board member only endeavors.

Statement of Purpose - What will the committee be doing and why?

This is the committee’s mission statement and reflects the purpose and outcomes

expected of the committee itself. 
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Responsibilities - What exactly is the committee responsible for and what are the actions expected

to be taken by the committee?

It is important to clearly outline what the committee is meant to do including scope of

work, annual responsibilities (such as an event or budgeting process), and overall

expectations of the committee.

Authority - What can the committee do without board approval? What requires approval by the

board?

This section clearly lays out when a committee must seek board approval and when they

do not. For example, a Marketing Committee can be allotted a marketing budget at the

beginning of the year and tasked with spending the money in accordance with their

marketing plan. On the other hand, a committee may need to seek board approval for

expenditures over $500.

Meetings - when will the committee meet?

It is important that committees meet on a regular basis in order to keep on-top of their

stated goals and actions for the year. Certain committees will need to meet on a monthly

basis - Executive Committee, Marketing Committee - while others can meet less often -

Events Committee, Nominating Committee. Regardless of how often the committee meets,

when the meetings are expected should be stated in the charter.

ONE LAST WORD ABOUT COMMITTEE CHARTERS…

Each committee charter should have a note stating when the charter was approved by the

board of directors and/or when it was last updated. This helps to keep everyone on the

same page moving forward within the committee structure.
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HOW TO USE THIS GUIDE

This guide is meant to lead you through the Basic Board Duties & Documents all non-

profit organizations should have. Additional guides covering Committees & Board

Meetings, Organizational Communications, and Organizational Planning are also available

through urbanASKEW.  The guide is most effective when reviewed by the whole Board

of Directors either in a retreat setting or section by section at board meetings. 

urbanASKEW offers in-person and virtual board trainings on a regular basis. Our team

can work with you to tailor a training that meets your organization's specific needs.

More details about urbanASKEW, our services, and additional guides can be found at:

www.urbanaskew.com.


