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Mr. PACE

Introduction
“Board Governance” is part of Brighter Strategies’s Training Series: People, Planning, Process, Performance workbook 
series. This is one of the People guides in the series, so it provides valuable information that will help your organization 
to effectively leverage its best asset: human capital. Our hope is that in distributing this workbook, we at Brighter 
Strategies can give you the information and practical tools to form a board of directors that effectively governs your 
organization.
 
Figure A below shows how the organizational components explored throughout the Training Series relate to one 
another within a systems perspective—a holistic approach to leveraging the planning, processes, people, and 
performance in your organization to effectively empower staff to deliver high-value services.

Figure A: Brighter Strategies Process Model
 

For more information about Brighter Strategies’s additional Training Series guides,
visit http://www.brighterstrategies.com.

The content of this guide is designed to:
1.  Work within your organization’s unique culture. Every nonprofit has a board of directors. However, not every board 

of directors is (or should be) the same. Using your organization’s unique identity and specialized resources is the key 
to effective board governance.

2.  Emphasize continuous quality improvement (CQI). The journey is more important than the destination; the goal 
is to continuously improve your organization’s planning, processes, people, and performance. Use this guide on an 
ongoing basis as you regularly evaluate the state of the board in your organization.

3.  Give you take-away tools. Give you take-away tools. From recruiting your board members and forming committees 
to conducting orientation and delegating tasks, the practical exercises and informative resources in this workbook 
will make effective governance a reality in your agency.

4.  Be interactive. This guide includes a familiar friend who pops up throughout the Brighter  
Strategies Training Series. The cartoon character Mr. PACE will appear within this workbook  
to remind you to pace yourself! When you see Mr. PACE, take a breather and use the space  
provided to reflect, jot down notes, complete an exercise, and, ultimately, apply the learning  
to your professional context.

planning

performance process

people
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After reading and completing this workbook, you will be able to:

1. Understand board basics, including the definition and structure, and member roles and expectations.

2. Create committees, such as Board Development, Finance, Program, and Fundraising.

3. Identify primary activities, including the four major responsibilities of boards.

4. Describe the major tasks comprising each category of responsibility.

5. Assess your board’s performance based on its capacity to effectively complete its tasks.

6. Design a plan to improve the performance of your board of directors during the next several months.

  Why are you reading this guide about board governance? What information do you hope to 
take away? What do you wish to do in your organization as a result? Use the space below to 
answer these questions and create your learning plan before you proceed. 
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Board Governance: The Basics
A board of directors, often internally referred to as “the board,” is a body of elected or appointed members that jointly 
oversees the activities of an organization. Other names include board of governors and board of trustees. Its members, 
called directors, are responsible for governing the organization and looking after stakeholders’ interests.

Governance is the process, administered by the board of directors, of providing strategic leadership to a nonprofit 
organization.

What is the big deal about board governance? Board governance is important because increasing regulatory and 
legal oversight requires directors to effectively and efficiently lead their organizations. Additionally, a growing focus on 
trust and leadership demands that nonprofits take seriously the role of their top leaders. 

How a board of directors does its work is as important as what it does. Therefore, a focus on strengthening the board’s 
people, culture, processes, and structures is vitally important.

 Below, describe your organization’s board:

 How many directors comprise the group?

 How often does the board meet?

 What are the board’s specific strengths?

 
 
 
 What are its opportunities for improvement?

 

 In your opinion, how effectively does the group govern your organization? 
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Board Governance: Structure and Expectations
The size of a board of directors depends on the size of the organization. Ideally, a board has between five and 
thirteen members.

The board acts as its own entity, or organization, in a sense. Board members fulfill specific roles, just like employees  
in an organization do. Figure B describes the four most important director roles—the officers.

Figure B: Board Officer Job Descriptions

 • Oversees board meetings
 • Serves as the chair of the Executive Committee
 •  Works in partnership with the organization’s chief executive (CE)  

to ensure board resolutions are carried out
 • Calls special meetings if necessary
 •  Appoints all committee chairs and, with the CE, recommends who will  

serve on committees
 • Assists the CE in preparing agendas for board meetings
 • Assists the CE in conducting new board member orientation
 • Oversees searches for a new CE
 • Coordinates the CE’s annual performance evaluation
 • Works with the Board Development Committee to recruit new board members
 • Acts as an alternate spokesperson for the organization
 •  Periodically consults with board members on their roles and helps them to  

assess their performance

 • Attends all board meetings
 • Serves on the Executive Committee
 • Fulfills special assignments as requested by the board chair
 •  Understands the responsibilities of the board chair and performs these duties  

in the chair’s absence

 • Attends all board meetings
 • Serves on the Executive Committee
 • Ensures the safety and accuracy of all board records
 • Reviews board minutes
 • Assumes responsibilities of the chair in the absence of the board chair and vice chair
 • Provides notices of board and committee meetings when required 

 • Attends all board meetings
 •  Maintains knowledge of the organization and personal commitment to its goals  

and objectives
 • Understands financial accounting for nonprofit organizations
 • Serves as the chair of the Finance Committee
 •  Manages, with the Finance Committee, the board’s review of and action related  

to financial responsibilities
 •  Works with the CE and the CFO to ensure that appropriate financial reports  

are made available to the board on a timely basis
 • Presents the annual budget to the board for approval
 • Reviews the annual audit and answers board members’ questions

*Source: BoardSource, 2008

CHAIRPERSON

VICE CHAIRPERSON 

SECRETARY 

TREASURER
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The board’s structure and expectations are defined in its bylaws and by its committees. By-laws refer to the internal 
rules by which a board plays. They include definitions of

• the number of board members

• member responsibilities

• procedures for holding meetings and voting

• the process for adding, orienting, and removing board members

Committees are established to help members carry out their responsibilities. They review the issues within their scope 
and make recommendations to the full board. Committees maximize the board’s effectiveness by organizing board 
members around specific tasks. The two basic types of committees include:

•  Standing committees—provide oversight to ongoing organizational activities; examples include Board Development, 
Executive, Finance, Fundraising, Program Development, Evaluation, and Marketing

•  Ad-hoc committees—support temporary activities; examples include audit, campaign, and events

When well-organized and executed, committees provide the following benefits:

• Meet board responsibilities

• Achieve strategic and operational goals

• Help to keep board members engaged

Ensure your board’s committees are effective and include the following elements:

• Clear strategic and operational focus

• Written committee descriptions

• Taskforces (also called subcommittees), when necessary

• Designated committee chair

• Members whose strengths and skills align with the committee’s focus

• Members who are committed to no more than two committees

• Accountability to the full board

• Efficiently run meetings with recorded minutes

If possible, allow board members to choose the committee(s) on which they wish to serve. To ensure that committees 
are accountable to the full board, establish board member committee agreements. These agreements should clarify 
for the full board each group’s responsibilities and member expectations.

The amount and types of committees will vary from one board to the next, depending on the organization’s structure 
and needs. See Figure C for descriptions of several standard standing committees that should be created for most 
boards of directors.
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Figure C: Board Committees

*Sources: Board Café, CompassPoint and Management Help

EXECUTIVE: oversees operations 
of the board

BOARD DEVELOPMENT: leads 
the overall affairs of the board

FINANCE (also known as Budget): 
monitors the organization’s 
financial operations

PROGRAM/PRODUCT 
DEVELOPMENT: guides 
development of service delivery 
mechanisms

EVALUATION: ensures sound 
evaluation of the organization’s 
products, services, and programs

FUNDRAISING: oversees the 
board’s fundraising activities 
specifically and the organization’s 
fundraising efforts overall

PERSONNEL: guides 
development, review, and 
authorization of personnel policies 
and procedures

MARKETING: oversees 
development and implementation 
of the organization’s marketing 
strategy 

PUBLIC RELATIONS: represents 
the organization to the community

•  Acts on behalf of the board during on-demand activities that 
occur between meetings; these acts are later presented for full 
board review

•  Comprised of board chair, other officers, and committee chairs

• Oversees member recruitment efforts
• Conducts new member orientation
• Organizes board training sessions and retreats

• Reviews budgets initially prepared by staff
•  Reports to the board any financial irregularities, concerns,  

or opportunities
•  Advises the chief executive and other appropriate staff on 

financial priorities and regulatory processes

• Oversees new program development
• Acts as link between the board and staff on program activities

• Monitors and assesses existing programs
• Oversees program evaluations
• Analyzes outcomes, goals, data, and resulting adjustments

•  Works with staff to establish a fundraising plan that includes 
special events, direct mailings, product sales, etc.

•  Keeps all board members accountable to their individual 
fundraising commitments

•  Monitors fundraising efforts to ensure that ethical practices are 
in place, donors are acknowledged appropriately, and efforts are 
cost-effective

• Leads evaluation of the chief executive
• Assists chief executive with leadership and management matters

• Identifies potential markets and their needs
•  Determines how to meet specific market segment needs with 

products, services, and programs
• Advises how to market new products, services, and programs

• Enhances the organization’s image
• Communicates with press
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  What are some of your board’s by-laws? How about its established committees? List them 
below. If your lists are short or need to be bolstered, jot down by-laws and committees that 
you would like to implement.

In addition to establishing a stable structure, an effective board understands its expectations, namely its code of ethics 
and contribution guidelines.

The following characteristics can provide a framework for any board’s code of ethics. As a board member, you 
must practice:

• Selflessness: make decisions with the public interest in mind

• Integrity: do not place yourself under any external obligation that might influence your performance

• Objectivity: make choices based only on merit

• Accountability: be accountable to the public for your decisions

• Openness: provide reasons for your decisions and withhold information only when in the best interest of the public

•  Honesty: declare any private interest relating to your duties and work to resolve any conflicts to protect the public’s interest

• Leadership: promote and support these behaviors by modeling them
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  Does your board of directors have an established code of ethics? If yes, what are its major 
tenets? If not, jot down some values and behaviors you think this code should include.

  How would you assess your organization’s board on its overall ethical behavior? Assign a 
letter grade for each of the behaviors listed.

  Selflessness  A B C D F

  Integrity  A B C D F

  Objectivity  A B C D F

  Accountability  A B C D F

  Openness  A B C D F

  Honesty   A B C D F

  Leadership  A B C D F
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 Finally, every board of directors should establish its own fundraising policy for the following reasons:

•  Many nonprofits are charitable organizations that rely on fundraising for survival.

•  A primary responsibility of all boards is to ensure the financial stability of the organization. Members show their 
commitment to this endeavor by helping to raise funds.

•  Many foundations only contribute to nonprofits in which the board contributes to giving or getting funds for the 
organization. 

A board member shows his commitment to fundraising by either 1) giving money personally, 2) getting money from 
others, or 3) getting out of the way so that other board members can effectively secure contributions. 

•  Give: Some boards have personal giving policies that require each member to contribute a specific amount  
of money.

•  Get: Other boards require each member to raise a specific amount of money by securing donations from others.

•  Get out of the way: Still other boards do not require individual members to give nor get funds, but rather set an 
overall number that, as one unit, the board is asked to secure.

While drafting its by-laws, the board should include a section about fundraising to ensure that members understand 
the expectations and follow them accordingly. Contribution policy guidelines can include:

• Determine an appropriate amount for each director to give or get.

• Specify whether or not members are allowed to fundraise for their personal contributions.

• Track contributions and celebrate when the board has secured its pledged amount.

  What are the fundraising policies for your board? Write them below. If your organization’s 
board does not have such policies, brainstorm some ideas.
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Board Governance: Member Responsibilities
The primary activities of a governing board include:

• Determine the organization’s mission and purpose

• Select the chief executive and oversee succession management

• Recruit and orient new board members

• Assess chief executive performance and board performance

• Ensure effective organizational planning

• Monitor and strengthen the organization’s programs and services

• Ensure adequate financial resources

• Protect resources and provide proper financial accountability

• Ensure legal and ethical integrity

• Enhance the organization’s public standing

These activities fall within four major categories of responsibility:

• Strategic direction

• Evaluation

• Financial oversight

• Accountability

Figure D: Board of Director Responsibilities
 

Strategic
Direction

Board of
Directors

Financial
Oversight

Accountability Evaluation
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Steps for Conducting a Good Board Meeting

Typically the chairperson conducts board meetings. However, some boards allow different 
directors to lead each time members gather. The following tips are helpful for anyone who 
facilitates a board meeting.

1.  Set an agenda with assigned amounts of time for each item. Identify which items require 
immediate action and decision. (See Sidebar 2 for additional information on agendas.)

2.  The agenda, any reports or reference documents, and meeting minutes should be sent to 
members in advance to review before the meeting. Extra copies of these documents should also 
be available at the meeting.

3.  Start and end the meeting on time. If prolonged discussions derail time limits specified by the 
agenda, pause the meeting to readjust the agenda. This may require some decisions to be 
postponed until the next meeting. Pay attention to what factors are stalling the meeting, and 
address these issues before the next gathering.

4.  Ensure that all attendees are comfortable, can hear, and can be heard.

5.  Take time to remind directors of the purpose of governance, their individual roles, and the 
imperative of confidentiality. Make celebrating board successes a priority.

6.  Create space for healthy discussion around issues of disagreement, but do not allow 
dysfunctional behavior to flourish.

7.  Practice consensus to reach decisions. Encourage all members to express their thoughts, 
respect each other, and leave their titles and positions at the door. Do not allow side 
conversations.

8.  When making decisions, the board should determine whether or not the issue requires full 
agreement by all members.

9.  The chairperson should intervene in the discussion if it is losing focus, only a few people are 
participating, consensus is not reached within a few minutes, or the conversation is becoming 
personal. The matter should then be set aside, and the chairperson should work to identify 
alternatives and obtain more information before bringing the issue back to the board for 
additional discussion.

10.  An effective meeting allows a variety of members to present and participate. Encourage all 
members to contribute.

11.  At the end of the meeting, allow time for special reports or announcements. Summarize the 
decisions of the meeting and remind members of upcoming events, meetings, or deadlines.

12.  After the meeting, ensure there is follow-up with the organization’s leadership. At this time, 
contact board members to thank them for their participation and to gather additional 
information about any conflicts that may have risen.
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Consent Agendas

A consent agenda is a bundle of items that is voted on, without discussion, as a package. It 
differentiates between routine matters and more complex issues needing examination. The 
following steps help a board to work through a consent agenda:

1.  Set the meeting agenda. The board chair and the chief executive identify what issues should 
be addressed during the meeting. They then assign routine reports to the consent agenda to 
create adequate time to substantially discuss these issues.

2.  Distribute materials in advance. The chief executive sends materials supporting items on the 
consent agenda to the board sufficiently in advance of the meeting to permit review.

3.  Read materials in advance. Preparation is an absolute prerequisite for using a consent 
agenda. Board members must be prepared to ask questions about items on the consent 
agenda or to vote their approval.

4.  Introduce the consent agenda at the meeting. The consent agenda is usually listed as the 
first item on the board meeting agenda. The board chair notes the items on the consent 
agenda and asks if any board member wishes for an item to be removed. This is the final 
moment for board members to raise their concerns.

5.  Remove an item from and accept the consent agenda. If a board member has a question, 
wants to discuss an item, or disagrees with a recommendation, she should request that the 
item be removed from the consent agenda. Without question or argument, the board chair 
should remove the item from the consent agenda and add it to the meeting agenda for 
discussion.

6.  Approve the consent agenda. If no one requests that an item be removed from the consent 
agenda, a simple unanimous “yes” vote is needed. The chair asks the board for a motion to 
approve the consent agenda in its entirety. After a motion and a second, the chair asks the 
board for its approval of the consent agenda, and the board votes on the consent agenda 
items as a whole.

7.  Document acceptance of the consent agenda. Meeting minutes state that the consent 
agenda was approved unanimously and indicate which, if any, items were removed 
and addressed separately. All supporting materials should be saved with the agenda to 
demonstrate the information on which the board based its decision.

*Source: BoardSource, 2006
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Responsibility #1: Strategic Direction

 

Figure E: Strategic Direction Tasks

The first step to effectively providing strategic direction involves asking the “big questions.” Big questions...

• establish board priorities

• link to strategic planning

• keep board members engaged

• provide implications for board meetings and discussion.

Examples of big questions include:

• What should be at the top of the board’s agenda this year?”

•  “What external factors will most affect the organization in the next year?”

• “What are we overlooking at the organization’s peril?

• “What is the most valuable step we could take to be a better board?

  What are some big questions that your organization’s board of directors can ask?  
List them below.

Strategic
Direction

Determine the organization’s
mission and purpose

Select the chief execitive
and oversee

succession management

Recruit and orient
new board members
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Task: Determine the organization’s mission and purpose

A board of directors is responsible for determining its organization’s mission and ensuring effective planning. Typically 
this task unfolds through a strategic planning process. Unfortunately, many organizations spend months crafting a 
detailed strategic plan, only to have it collect dust on a shelf. This outcome is more likely to occur when the planning 
process is not integrated into ongoing board decision-making. 

If effective organizational planning starts at the top, the board is the summit. At most nonprofit organizations, senior 
leaders initiate the strategic planning process; full-time employees are those in the trenches implementing the plan. 
The board should fulfill the role of “strategic planning sage,” reviewing the recommended plan, providing feedback 
and guidance, and ultimately ensuring that the plan is carried out effectively.

Figure F: Strategic Planning Components

COMPONENT     EXAMPLE (UNITED WAY)

Mission: an organization’s purpose

Vision: answers the question, “If we could 
create the organization of our dreams 
that will have the impact we most desire, 
what would it look like?”

Values: core beliefs that should guide 
every action and decision of the 
organization

Goals: outcomes that must occur in 
order to fulfill the vision

Strategies: approaches the organization 
will take to achieve its mission and goals

Improve lives by mobilizing the caring power of 
communities around the world to advance the 
common good.

We envision a world where all individuals and 
families achieve their human potential through 
education, income stability, and healthy lives.

teamwork, communication, accountability, integrity

Help people achieve financial stability, and get 1.9 
million working families—half the number of lower-
income families who are financially unstable—on 
the road to economic independence.

Promote community-change strategies to help 
families meet their basic needs, while gaining the 
financial capability to plan for and accomplish their 
long-term financial goals.
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 What are your organization’s strategic planning components? List them below.

 

 Mission:

 
 
 Vision:

 
 
 Values:

 
 
 Goals:

 
 
 Strategies:

 Task check: How well does your board of directors…
 determine the organization’s mission and purpose?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Select the chief executive and oversee succession management

Providing strategic direction includes not only planning and process oversight, but leadership oversight. A board of 
directors is responsible for ensuring the right person is leading the organization.

There are two major scenarios for which a board selects a chief executive:

•  Planned transition: In this situation, the current leader remains in place and works with the board to prepare 
the organization for an incoming leader. This scenario is an opportunity to look at the future direction of the 
organization and the type of leader needed to sustain it or expand in a new direction.

•  Emergency transition: In this situation, the current leader suddenly leaves the organization. The board must 
immediately implement a pre-determined succession plan that outlines the necessary steps to maintain operations.
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A succession plan establishes the process that the board and organization’s senior leadership will implement when a 
leadership change occurs. Establishing this plan should be a proactive task; it protects the organization in the case of 
an emergency transition. The board should follow these steps to ensure effective succession planning:

• Identify a timetable for naming an interim leader

• Appoint interim leadership 

•  Establish a communications process for announcing the transition and selection of an interim leader to the 
organization and stakeholders

• Assess leadership needs before beginning the search for a new leader

• Develop protocols for senior management to take on new leadership responsibilities

• Appoint a board committee, or external consultant if necessary, to conduct the search

•  Write a job position announcement for dissemination to other board members, employees, funding sources, 
community leaders, recruiters, and so forth

• Identify a timetable and steps for conducting the search

• Review all applicants (board committee) and interview finalists (full board)

• Make recommendations (board committee) and vote (full board)

• Extend an offer and announce the new leader

 Task check: How well does your board of directors…
 select a chief executive and oversee succession management?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Recruit and orient new board members

Think it may be difficult to convince someone to join your board? Think again. It’s a lot easier to recruit directors than 
you may assume. 

Before you approach a potential board member, it’s important to understand the joys and drawbacks of being a 
director.

Pros—Board members:

• Know their skills are needed

• Believe a nonprofit will benefit from their contributions

• Understand there is a possibility to effect change in an organization

• Feel good by doing good

• Enjoy collaborating with people who have similar interests and values

• Want to learn new skills

• Appreciate being recognized for their efforts

• Desire to give back to the community
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• Have discovered a new reason to live productively

• Hope to have an impact

• Realize it can be a fun experience

Cons—Board members:

• Are busy working professionals

• Have families in which to invest

• Want to enjoy personal time and hobbies

• Often share additional board commitments

Embark on the recruitment process with the following guiding considerations:

•  Clear criteria: Select members based not only on their professional expertise, but also on characteristics of honesty, 
enthusiasm, open-mindedness, capacity for teamwork, and aptitude for group decision making.

•  Fairness: Every nomination should be acknowledged and evaluated against the established criteria.

•  Transparency: The process for selecting new members should not be a secret. Recruitment announcements and 
criteria for selection should be widely distributed.

So how exactly do you recruit new members? One of the board’s established committees, usually the Board 
Development Committee (see Figure C) should primarily be responsible for ongoing board recruitment, which includes 
identifying potential members, gathering information, and making recommendations. The committee then presents 
the candidate options for the board’s final vote and approval.

Follow these steps for smooth member recruitment:

1. Identify the needs of the board. What skill sets and expertise are missing?

2.  Prepare a board recruitment announcement that highlights these skills and expertise, along with information about 
the organization and the recruitment process.

3.  Disseminate the announcement to other board members, employees, funding sources, community leaders, 
retirement organizations, board recruiting associations, and additional nonprofit organizations.

4.  Network with peers and colleagues to identify potential candidates and notify the nominating committee of any 
referrals.

5. Gather information from interested individuals, including

• a biography or resume

• brief statement of interest

• current board memberships and community obligations

• time availability for interviews.

6.  Select the final candidates, and schedule personal interviews guided by a standard set of questions. Allow time for 
candidates to ask questions as well.
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7. Collect feedback from all interviews and recommend new members to the overall board.

8.  Vote on the recommended members. The board chair extends an invitation to the selected candidate to officially 
join the board, and provides dates for board orientation sessions. Inform those candidates not selected, and thank 
them for their interest and time.

9. Conduct new member orientation, add the new director biography to board documents, and update the board roster.

Another key to engaging your board members is through new member orientation, also called onboarding. 
Orientation is the first opportunity for new directors to get to know each other. It provides detailed information about 
the organization’s strategy and operations, and the board’s activities. Technically board orientation begins in the 
member recruitment stages, when prospective candidates first learn about the organization.

Orientation should include:

•  Structured session(s): Establish a time and place; you may require several meetings to effectively orient new members.

•  Materials: Compile a board book for each new member; this reference tool should include brief organizational 
information, board by-laws, committee and director job descriptions, member responsibilities and contact 
information, board meeting dates and a calendar of events, and ongoing committee reports.

•  Designated trainers: The Board Development Committee is responsible for either conducting orientation training or 
selecting other board or staff members to conduct the training; the chairperson should also be closely involved in the 
onboarding session(s).

•  Mentor assignments: Seasoned board members can serve as mentors to new directors; these relationships should be 
established during orientation. 

 Task check: How well does your board of directors…
 recruit and orient new board members?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

KEY      EXAMPLE

Develop a new member 
onboarding event

Use a collaboration tool

Share information through 
multiple vehicles 

Offer specific opportunities 
instead of general requests

Use the talents directors are 
interested in giving

Dinner at a local restaurant (reserve a private room)

LinkedIn group

Work email, personal email, and LinkedIn group message

Ask a tech-savvy board member to use her expertise to develop 
a collaborative wiki page on the organization’s intranet

If a member offers his financial expertise, ask him to serve on 
the Finance Committee

Keys for Engaging Your Board
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Responsibility #2: Evaluation

 

Figure G: Evaluation Tasks

Evaluation is a board’s next major responsibility. It includes the assessment of a nonprofit’s people, planning, 
and programs. 

Task: Assess chief executive and board performance

Just as nonprofit employees are subject to performance assessments, the performance of a nonprofit’s chief executive 
and board of directors must be assessed. This ensures that the top leaders are effectively governing the organization 
and completing their major responsibilities to the best of their ability.

The board of directors is responsible for annually assessing the nonprofit chief executive’s performance.  
This evaluation must assess the top leader’s business skills and management competencies, such as:

•  Creating and supporting a vision: making sure the organization is on the right track

•  Developing and supporting human resources: recruiting effective staff

•  Sharing leadership: delegating to relevant staff and maintaining a clear working relationship with the board  
and its committees

•  Using resources effectively: raising necessary funds, securing new facilities as needed, and overseeing capital 
investments

The performance assessment reviews the chief executive’s accomplishments relevant to

• strategic plan objectives

• finances

• staff and volunteer accomplishments

• stakeholder satisfaction and engagement

• community engagement

• board relations

• innovation

• strategic management

Evaluation

Assess chief executive
and board performance

Ensure effective
organizational planning

Monitor and strengthen
programs and services
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But who evaluates the performance of those leaders who are at “the summit?” They must honestly and objectively 
assess their own performance.

•  Board members and the chief executive should discuss the value of a self-assessment and, as a group, commit to 
the process.

•  After discussion, the group should adopt a formal resolution to conduct the assessment and use the results to 
strengthen the board’s visionary leadership capacity. 

•  After adopting the resolution, the board can designate a smaller group to oversee the self-assessment process (such 
as a standing or ad-hoc board committee, or taskforce)

•  The committee or taskforce then distributes the chosen self-assessment (see Sidebar 4 for examples) to all board 
members, specifying the date that the assessment is due. 

•  When all assessments are returned, the leading committee compiles the results and schedules a special board 
meeting or retreat session to review the results. 

•  At the review session, the full board of directors and chief executive should strive for consensus on three to five areas 
for improvement based on the assessment results. They should then identify specific plans of action to address the 
chosen areas, assign responsibility for implementation, and agree on follow-up procedures the board will take to 
ensure accountability.

 Task check: How well does your board of directors…
 assess chief executive and board performance?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Ensure effective organizational planning

This task is somewhat of a hybrid between a board’s strategic direction and evaluation responsibilities. While the 
former responsibility is about providing an umbrella of guidance and top-tier approval for an organization’s strategy, 
this responsibility requires board members to get their feet wet in the organization’s planning initiatives.

•  Typically, a senior-level employee who leads the organization’s strategic planning efforts will present ongoing status 
updates to the board. Members will use this information to guide their decision-making.

•  A board could create a Planning Committee to evaluate all strategic planning initiatives. Or, it could divide the 
initiatives among existing board committees, so that all members take some responsibility for the planning process. 

•  The tool in Figure H is an excellent resource for a board to use to evaluate its organization’s strategic plans at a 
more granular level.

Free Sources for Board Self-Assessment

Board Café, 
Compass Point http://www.compasspoint.org/board-cafe/self-assessment-board

Create the Future http://www.createthefuture.com/Visionary%20Board%20Leadership%20Assessment.htm



21NONPROFIT GOVERNANCE: A Guide for Building a Strong Board

Figure H: Organizational Planning Tool

 Committee Name

  Description  

  Objective  

  Strategic Goal Focus  

  Budget Resources  

  Metrics  

  Timeline  

  Committee Members  Name    Phone    Email    

  Communication  
 (such as email,  
 physical meetings 
 monthly conference  
 calls, etc.)         

  Meeting Dates  

 Task check: How well does your board of directors…
 ensure effective organizational planning?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Monitor and strengthen programs and services

Seeking answers to the question, “How are our clients doing?” should guide the board’s approach to program, service, 
and policy oversight. The Evaluation Committee should lead this process. Ideally, a board member who has program 
evaluation expertise should lead the committee. If such expertise is not available internally, the board should consider 
retaining an external consultant.

Program and service evaluation oversight includes several components:

•  Performance monitoring: Effective program and service evaluation should compare the organization’s actual 
performance against its goals and target metrics; this is accomplished through ongoing review of program 
performance data provided by senior leadership.
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• Data-driven decision making: Use data to inform decisions about how to improve programs and services.

•  Policy evaluation: Do the program and service results demonstrate that the organization’s overarching policies and 
procedures lead to desired performance?

Together the board of directors and organization’s leadership must establish a process for monitoring, analyzing, 
reporting, and using performance data to make decisions about organizational programs, services, and policies. 
Consider the following when determining how to achieve an appropriate balance of shared responsibility:

• How does the board organize itself to provide sufficient oversight regarding the organization’s program performance?

• When does the organization’s leadership bring recommendations for program and service changes to the board?

•  How can the board establish a proactive way to ensure the organization is preparing for key program and service 
regulatory reviews?

*Note: It is important that the board does not get mired down in the details of performance analysis, but that members 
understand the program evaluation process used by the organization. The board’s role in this capacity is to support the 
ongoing evaluation work of internal staff and external consultants, if applicable.

• Technology resources and capacity
• Opportunities for qualitative data collection
• Standardized approaches for data collection and reporting

• Employee and client attitudes toward program evaluation
• Survey response rates

• External requirements such as audits or accreditations
•  Internal requirements such as employee accountability to 

program performance

•  Amount of time between receiving evaluation results, 
analysis, and decision making

• Level of preparation and skills
• Professional development
• Support to analyze data

•  Ability to make recommendations to improve program 
and service decisions

•  Ability to revise programs and services when assessments 
reveal performance problems

• Identifying priorities and realistic deadlines
• Setting aside protected time to analyze data

Common Barriers to Evaluating Programs and Services

Ensure the board’s performance monitoring activities address the following common barriers that can 
make it difficult to use assessment data for decision making

Data accessibility and availability

Data quality (real or perceived)

Motivation to use data

Data timeliness

Staff capacity and support

Program and service pressures

Lack of time 
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 Task check: How well does your board of directors…
 monitor and strengthen programs and services?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5
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Responsibility #3: Financial Oversight

 

Figure I: Financial Oversight Tasks

Task: Ensure adequate financial resources

In this role, board members act as trustees, or fiduciaries of the organization’s assets. It is their responsibility to ensure 
that the organization is well-managed and healthy, and that its financial situation remains sound.

Directors can ask the following questions to gauge that the organization is on track financially:

• Is our cash flow projected to be adequate?

• Do we have sufficient reserves?

• Are any specific expense areas rising faster than their sources of income?

• Are we regularly comparing our financial activity with what we have budgeted?

• Are our expenses appropriate?

• Do we have the appropriate checks and balances in place to prevent errors, fraud, and abuse?

 Task check: How well does your board of directors…
 ensure adequate financial resources?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Provide financial accountability

A board of directors is legally held responsible for the funds of the organization to which it is providing financial 
oversight. This task is about ensuring financial compliance.

Financial
Oversight

Ensure adequate
financial resources

Provide financial
accountability
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There are many resources available to help organizations set up a financial management system that complies with 
existing laws. The following organizations issue the standards for nonprofit organization financial accounting:

• The Financial Accounting Standards Board (FASB)

• The American Institute of Certified Public Accountants (AICPA)

• The Federal Office of Management and Budget (OMB)

Steps for Achieving Sound Financial Management
1. Select a treasurer and members of the Finance Committee who have financial backgrounds.

2.  Require that the organization leadership and administration staff working on finances be well trained and 
thoroughly understand the required financial practices defined by the IRS.

3.  Checks and balances must be created in the board’s financial policy to guide the organization staff on day-to-day 
cash management and bookkeeping.

4.  The full board and a representative of the organization’s finance and accounting department should meet quarterly 
to ensure accuracy of financial statements and review pending financial reports, audits, or other reviews.

5.  The treasurer and Finance Committee should see the statement of activities (income), statement of financial 
position (balance sheet), and a budget verses actual statement each month. The treasurer should provide the 
full board with at least a quarterly written statement explaining this information, as well as copies of all financial 
statements.

6.  The board must include in its operating management documents a set of guidelines for risk management. The 
financial risk guidelines should look at how money is invested, separation of funds at different banking institutions, 
reserve funds, endowments, and restricted funds. Risk management for facilities, personnel, and emergency 
situations must also be detailed.

7.  The board should establish an audit ad-hoc committee or taskforce to oversee the auditing functions. The Finance 
Committee should then implement recommendations for changes in policy or day-to-day processes.

8.  Nonprofits that receive federal grants have additional accounting regulations to follow and should adhere to the 
published guidelines of the Office of Management and Budget (OMB) to meet audit requirements.

 Task check: How well does your board of directors…
 provide financial accountability?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5
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 Responsibility #4: Accountability

Figure J: Accountability Tasks

Task: Ensure legal and ethical integrity

Regardless of your organization’s particular mission, the basic legal and ethical reasons for the existence of every 
nonprofit’s board of directors is the same.

First and foremost, individual board members are legally bound to duties of care, loyalty, and obedience. These duties 
serve in the courts as the test for compliance if a board member’s performance or decisions ever become a legal issue.

The level of competence that is expected of a board member, or 
“the care that an ordinarily prudent person would exercise in a like 
position and under similar circumstances.” A board member must 
exercise this duty when she makes a decision as a steward of the 
organization.

The standard of faithfulness; a board member must give undivided 
allegiance when making decisions affecting the organization. 
Therefore, a member can never use information for personal gain, 
but must act in the best interests of the organization.

Requires board members to be faithful to the organization’s 
mission by not acting in a way that is inconsistent with the central 
goals of the organization. Members must uphold the public’s trust 
that the organization will manage donated funds to fulfill the 
organization’s mission.

DUTY OF CARE

DUTY OF LOYALTY

DUTY OF OBEDIENCE

Foundational Legal Duties of Board Members

*Source: Board Source

Accountability

Ensure Legal
and ethical integrity

Enhance the organization’s
public standing
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Legal responsibilities include:

•  State laws explicitly indicate that nonprofit corporations need a board to assume the fiduciary role for the 
organization’s well-being (see Responsibility #3: Financial Oversight for more information).

•  The organization’s articles of incorporation and by-laws should define the internal authority within the nonprofit and 
clarify the board’s role in relation to this existing structure.

•  Federal law expects the board to serve as the gatekeeper for the nonprofit. When applying for recognition of tax-
exempt status, board members must be listed. 

•  One of the board’s roles is to ensure that organizational assets are not inappropriately deviated into the hands of 
individuals who can influence the affairs of the nonprofit.

•  Intermediate sanctions regulations designate the board as the body to approve all of the major financial transactions 
in the organization. 

Ethical responsibilities include:

• The board exists to assure the public, local community, and stakeholders that the nonprofit is in good hands.

•  The board assumes responsibility for the organization’s achievements, so it must ensure that the organization not 
only does things right, but does the right thing. 

•  Board members are expected to place the interests of the organization above any other considerations.

•  The board acts as the agent for the organization’s stakeholders, ensuring that the organization uses its funds 
appropriately and provides quality services.

Steps for Ensuring Legal and Ethical Integrity
1.   The board must agree upon a statement that articulates the values and codes of ethics that staff and directors will 

follow. The code of ethics policy should be voted on by the board and posted on the organization’s website and in 
pertinent materials. See Board Governance: Structure and Expectations for more information on codes of ethics.

2.  The board must also adopt a conflict of interest policy that prohibits board members or staff from receiving personal 
gains using public or charitable dollars. The board and staff need to annually review and sign the ethics and conflict 
of interest statements.

3.  The board should establish and support a whistleblower policy that encourages individuals to come forward if they 
are aware of illegal practices or violations. Under the Sarbanes-Oxley Act, organizations are required to protect 
these whistleblowers, or they can receive criminal penalties.

4.  The board, often through the Finance Committee, must determine that the nonprofit has obtained all necessary 
licenses for health and safety of facilities and clients; these include insurance, leases, occupancy, business, fire, and 
food safety.
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 Task check: How well does your board of directors…
 ensure legal and ethical integrity?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5

Task: Enhance the organization’s public standing

This final task is all about public relations. An effective governing body understands that its work is not merely to fulfill its 
legal and ethical duties to a nonprofit; it should intentionally promote the organization within the greater community.

Board members act as ambassadors of the organization to the public at-large. As such, they must know how to:

• communicate the organization’s mission

• ensure the public receives a healthy image of the organization

• describe the organization’s purpose and activities in a concise and compelling fashion

• designate a member to act as an official media spokesperson

• maintain a consistent message as a group.

An elevator pitch is a practical tool to help board members to consistently and compellingly describe the 
organization’s story.

Also known as an elevator speech, an elevator pitch is a succinct summary of what an organization does. Ideally, it 
should last no longer than an average elevator ride (approximately 30 seconds to one minute). This message should 
quickly illustrate the organization’s mission in a manner that intrigues others.

Board members should work to hone their elevator pitches:

• Reserve time during a meeting for each board member to write his speech.

• Organize members into small groups to “practice” their speeches on each other.

 
Sample Code of Ethics, Conflict of Interest, and Whistleblower Procedures

Nonprofit Board Templates www.new.org/boardroom

Independent Sector www.independentsector.org

Better Business Bureau (BBB) Wise Giving Alliance http://www.bbb.org/us/business/

Internal Revenue Service http://www.irs.gov/compliance/index.html
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   Ask board committees to require a different director to deliver his elevator pitch during each group meeting until all 
members have had the opportunity to do so.

•  Encourage individuals to intentionally share their pitches at least once a week when engaging with the local 
community. 

 Below, write your own elevator speech about your organization.

 Task check: How well does your board of directors…
 enhance the organization’s public standing?

Severely ineffective Need some help Neutral Pretty Good Super effective

 1 2 3 4 5
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Concluding Thoughts: Time to Walk the Talk
You did it! You have learned about effective board governance. Congratulations!

  Take some time now to briefly revisit Mr. PACE where he appears throughout this workbook, 
and review the activities you completed along the way. In particular, review each task check 
and the corresponding scores you assigned. Below, record each task’s current grade, and 
write a plan for how you will improve this score during the next six months.

Figure K: Application

  
TASK CURRENT SCORE IMPROVEMENT PLAN

Determine the 
organization’s mission  
and purpose 

Select the chief executive 
and oversee succession 
management  

Recruit and orient new 
board members  

Assess chief executive 
performance and board 
performance  

Ensure effective 
organizational planning 

Monitor and strengthen the 
organization’s programs 
and services  

Ensure adequate financial 
resources  

Protect resources and 
provide proper financial 
accountability  

Ensure legal and ethical 
integrity

Enhance the organization’s 
public standing
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 What are the three most important concepts you learned form this workbook?

 1.

 2.

 3.

  What else is on your mind? Below, write additional next steps you will take to begin using 
what you have learned in your organization, starting today.
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