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Key Board Roles
Clients - Everything in a nonprofit is ultimately directed to serving clients. Clients are the "consumers"
or "customers" of the nonprofit's services. Note that services can be in the form of tangible or
intangible products.
Board - The board is comprised of individuals from the community and, ideally, is representative of
the organizations clients. Law and theory dictate that the board is in charge, and directly accountable
for the overall direction and policies of the organization. Powers are given to the board by the Articles
of Incorporation (or other governing document, for example, Articles of Association, Constitution,
etc.). The board can configure the nonprofit in whatever structure it prefers to meet the organization's
mission and usually does so via specifications in bylaws. Members of nonprofit boards are generally
motivated by a desire to serve the community and the personal satisfaction of volunteering. Nonprofit
board members may not receive monetary compensation for serving on the board.
Board Chair - A board chair's role is central to coordinating the work of the board, executive director
and committees. The chair's role may have appointive power for committees, depending on what is
specified about this role in the bylaws. The power of the board chair is usually through persuasion
and general leadership.
Executive Committee – The executive committee is a smaller group of board members that has
been delegated specific powers to oversee operations of the board and to act in certain
circumstances on behalf of the full board. It is typically comprised of the board chair, vice chair,
treasurer, secretary, committee chairs, and the executive director.
Committees - Typically, the board chooses to carry out its operations using a variety of board
committees.
Executive Director - The board typically chooses to have this one person who is ultimately
responsible to carry out the wishes of the board. The executive director is directly accountable for the
work of the staff and supports the work of the board committees.
Staff - Staff report to the executive director and may support the work of the committees.
Volunteers - Volunteers are unpaid personnel who assist staff, serve on committees and generally
work under the direction of the executive director.
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Board Chair Job Description
1. Is a member of the Board
2. Serves as the Chief Volunteer of the organization
3. Is a partner with the Chief Executive in achieving the organization's mission
4. Provides leadership to the Board of Directors, who sets policy and to whom the Chief Executive is
accountable.
5. Chairs meetings of the Board after developing the agenda with the Chief Executive.
6. Encourages Board's role in strategic planning
7. Appoints the chairpersons of committees, in consultation with other Board members.
8. Serves ex officio as a member of committees and attends their meetings when invited.
9. Discusses issues confronting the organization with the Chief Executive.
10. Helps guide and mediate Board actions with respect to organizational priorities and governance
concerns.
11. Reviews with the Chief Executive any issues of concern to the Board.
12. Monitors financial planning and financial reports.
13. Plays a leading role in fundraising activities (nonprofit only)
14. Formally evaluates the performance of the Chief Executive and informally evaluates the
effectiveness of the Board members.
15. Evaluates annually the performance of the organization in achieving its mission.
16. Performs other responsibilities assigned by the Board.

Vice Chair Job Description
1. Is a member of the Board
2. Performs Chair responsibilities when the Chair cannot be available (see Chair Job Description)
3. Reports to the Board's Chair
4. Works closely with the Chair and other staff
5. Participates closely with the Chair to develop and implement officer transition plans.
6. Performs other responsibilities as assigned by the Board.

Board Treasurer Job Description
1. Is a member of the Board
2. Manages finances of the organization
3. Administrates fiscal matters of the organization
4. Provides annual budget to the board for members' approval
5. Ensures development and board review of financial policies and procedures

Board Secretary Job Description
1. Is a member of the Board
2. Maintains records of the board and ensures effective management of organization's records
3. Manages minutes of board meetings
4. Ensures minutes are distributed to members shortly after each meeting
5.Is sufficiently familiar with legal documents (articles, by-laws, IRS letters, etc.) to note applicability
during meetings

Committee Chair Job Description
1. Is a member of the Board
2. Sets tone for the committee work.
3. Ensures that members have the information needed to do their jobs.
4. Oversees the logistics of committee's operations.
5. Reports to the Board's Chair.
6. Reports to the full Board on committee's decisions/recommendations.
7. Works closely with the Chief Executive and other staff as agreed to by the Chief Executive.
8. Assigns work to the committee members, sets the agenda and runs the meetings, and ensures
distribution of meeting minutes.

Board Member Job Description
1. Regularly attends board meetings and important related meetings.
2. Makes serious commitment to participate actively in committee work.
3. Volunteers for and willingly accepts assignments and completes them thoroughly and on time.
4. Stays informed about committee matters, prepares themselves well for meetings, and reviews and
comments on minutes and reports.
5. Gets to know other committee members and builds a collegial working relationship that contributes
to consensus.
6. Is an active participant in the committee's annual evaluation and planning efforts.
7. Participates in fund raising for the organization.
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Responsibilities of Nonprofit Boards
1. Determine mission and purpose. It is the board's responsibility to create and review a
statement of mission and purpose that articulates the organization's goals, means, and primary
constituents served.
2. Select the chief executive. Boards must reach consensus on the chief executive's
responsibilities and undertake a careful search to find the most qualified individual for the
position.
3. Support and evaluate the chief executive. The board should ensure that the chief executive
has the moral and professional support he or she needs to further the goals of the
organization.
4. Ensure effective planning. Boards must actively participate in an overall planning process and
assist in implementing and monitoring the plan's goals.
5. Monitor, and strengthen programs and services. The board's responsibility is to determine
which programs are consistent with the organization's mission and monitor their effectiveness.
6. Ensure adequate financial resources. One of the board's foremost responsibilities is to secure
adequate resources for the organization to fulfill its mission.
7. Protect assets and provide proper financial oversight. The board must assist in developing the
annual budget and ensuring that proper financial controls are in place.
8. Build a competent board. All boards have a responsibility to articulate prerequisites for
candidates, orient new members, and periodically and comprehensively evaluate their own
performance.
9. Ensure legal and ethical integrity. The board is ultimately responsible for adherence to legal
standards and ethical norms.
10. Enhance the organization's public standing. The board should clearly articulate the
organization's mission, accomplishments, and goals to the public and garner support from the
community.
Individual Board Member Responsibilities
•
•
•
•
•
•
•
•
•
•

Attend all board and committee meetings and functions, such as special events.
Be informed about the organization's mission, services, policies, and programs.
Review agenda and supporting materials prior to board and committee meetings.
Serve on committees or task forces and offer to take on special assignments.
Make a personal financial contribution to the organization.
Inform others about the organization.
Suggest possible nominees to the board who can make significant contributions to the work of
the board and the organization.
Keep up-to-date on developments in the organization's field.
Follow conflict-of-interest and confidentiality policies.
Assist the board in carrying out its fiduciary responsibilities, such as reviewing the
organization's annual financial statements.
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Standards of Conduct for Nonprofit Boards
Under well-established principles of nonprofit corporation law, a board member must meet certain
standards of conduct and attention in carrying out his or her responsibilities to the organization.
Several states have statutes adopting some variation of these duties which would be used in court to
determine whether a board member acted improperly. These standards are usually described as the
duty of care, the duty of loyalty and the duty of obedience.
Duty of Care
The duty of care describes the level of competence that is expected of a board member, and is
commonly expressed as the duty of "care that an ordinarily prudent person would exercise in a like
position and under similar circumstances." This means that a board member owes the duty to
exercise reasonable care when he or she makes a decision as a steward of the organization.
Duty of Loyalty
The duty of loyalty is a standard of faithfulness; a board member must give undivided allegiance
when making decisions affecting the organization. This means that a board member can never use
information obtained as a member for personal gain, but must act in the best interests of the
organization.
Duty of Obedience
The duty of obedience requires board members to be faithful to the organization's mission. They are
not permitted to act in a way that is inconsistent with the central goals of the organization. A basis for
this rule lies in the public's trust that the organization will manage donated funds to fulfill the
organization's mission.
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Board and Staff Responsibilities
To help convey who does what regarding board and staff, the following activities are suggested to be
done by board, staff or jointly. Ultimately, the responsibility for the various activities depends very
much on the life-cycle of the organization -- young organizations often have working Boards that are
involved in day-to-day activities, while older organizations have Boards that attend exclusively to toplevel policies and plans. This document should be reviewed by board members to finalize who they
would like to do what among board and staff members.
The original author of this document is unknown.
Responsibility

Activity
PLANNING:
Direct the process of planning

Board

Provide input to long range goals

Joint

Approve long range goals

Board

Formulate annual objectives

Staff

Approve annual objectives

Board

Prepare performance reports on achievement of
goals and objectives

Staff

Monitor achievement of goals and objectives

Joint

PROGRAMMING:
Assess stakeholder (customers, community)
needs

Staff

Train volunteer leaders (nonprofits only)

Staff

Oversee evaluation of products, services and
programs

Board

Maintain program records; prepare program
reports

Staff

Prepare preliminary budget

Staff

Finalize and approve budget

Board

See that expenditures are within budget during
the year

Staff

Solicit contributions in fundraising campaigns
(nonprofits)

Board

Organize fundraising campaigns (nonprofits)

Staff

Approve expenditures outside authorized budget Board
Insure annual audit of organization accounts

Board

PERSONNEL:
Employ Chief Executive

Board

Direct work of the staff

Staff

Hire and discharge staff member

Staff

Decision to add staff (nonprofit)

Board

Settle discord among staff

Staff

COMMUNITY RELATIONS:
Interpret organization to community

Board

Write news stories

Staff

Provide organization linkage with other
organizations

Joint

BOARD COMMITTEES:
Appoint committee members

Board

Call Committee Chair to urge him/her into action Board
Promote attendance at Board/Committee
meetings

Joint

Recruit new Board members

Board

Plan agenda for Board meetings

Joint

Take minutes at Board meetings

Joint

Plan and propose committee organization

Joint

Prepare exhibits, material and proposals for
Board and Committees

Staff

Sign legal documents

Board

Follow-up to insure implementation of Board and
Staff
Committee decisions
Settle clash between Committees

Board

