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Board of Directors’ Policies 

Financial Policies
O

ne of the primary responsibilities of the Board of Directors (Board) financial oversight of the organization. The Board is the steward of funds donated or earned by the organization, and policies must be created to protect the programs of the organization and people served by them. Financial policies include controls placed on daily financial transactions of the organization and the longer-range controls placed on investment funds. In addition, financial policies can include those developed to protect the organization and its resources against unnecessary risks. The following are examples of policies in financial management. 
CHECK SIGNING, WITHDRAWAL OF FUNDS, CASH DISBURSEMENT 

Good financial practice requires Boards to have policies for handling of money by staff and Board alike. The policies are examples of controls put on check-signing authority, transfer of funds, cash disbursement and other financial transactions. 
Check-Signing Authority

1. The Board chair, Treasurer, Chief Executive Officer (CEO), and one senior staff member, other than the Director of Finance, as designated by the CEO, are authorized to sign checks. 

2. Checks up to $500 require one signature.

3. Checks between $500 and $10,000 require the signature of the Board Chair, Treasurer, or CEO.

4. All checks over $10,000 require two signatures.  

CAPITAL EXEPENDITURES

Another area of financial concern is the approval of capital expenditures, such as equipment and other tangible assets. Non-profit organizations often have financial limits beyond which a CEO cannot exceed without Board approval. The following policy provides guidelines for Boards in their oversight of capital expenditure.
Approval of Capital Expenditure 

Definitions

A capital acquisition is an individual asset and/or class of assets that has a useful life of more than one year and/or cost $1,000 or more.

Budget

Anticipated capital acquisition shall be included in the normal budgeting process, as part of the separate capital acquisitions budget. The budget shall include purchase requests for all new and replacement acquisitions up to $20,000.
Expenditure 

When appropriate, a minimum of three bids will be obtained for each purchase of an item costing $2,000 or more.
Discretionary Fund

The CEO shall have the authority to spend up to $2,000 from the discretionary fund on any single acquisition without prior approval from the Board. Such acquisitions shall be reported to the Board and Finance committee at their next regular meeting.   
INVESTMENTS 
Wise investing provides an opportunity to increase revenues and decrease pressure on fundraising. Non profits need policies to guide Board and staff in investing the assets of the organization. Some organizations may wish to adopt socially responsible investment guidelines, restricting investment activity in liquor, tobacco, arms or other potentially controversial investments. The following is a fairly simple policy. 

Investment Policy

Application

This policy applies to all employees and Board members.
Purpose 

The CEO shall invest funds in such a way as to maximize return while protecting principal, and should follow the guidelines listed below.
Policy

1. Investment activity should be reviewed by the management committee on a regular basis.

2. Investment of funds should not exceed $100, 000 in any one institution for insurance purposes.
3. Accounts, such as interest-bearing check accounts, money market accounts, certificates of deposit, investment-grade commercial paper and government securities are to be the primary investments. Investing in any other type of investment vehicle requires prior approval by the management committee.

4. Investments should be limited in terms. Any investments with a term longer than three years must be approved by the management committee. 
5. A current list of financial institutions approved as depositories for investment will be kept on file and updated regularly by the management committee. This list includes commercial banks, savings and loans, and brokerage houses.

6. Within guidelines, maximum interest rates shall be sought, with the maturity of the investments governed by expected cash needs.

7. All securities are to be written in the name of (legal name of organization).

ACCEPTANCE OF GIFTS 
All non-profit organizations accept, and most actively solicit, financial gifts. However, there are times when the perception of such gifts might compromise the mission of the organization or the gift might have too many strings attached by the donor. Other policies may provide guidance on whether the organization should accept gifts of real estate, stocks, art or automobiles, and how those gifts are liquidated or maintained. Having a gift acceptance policy helps the Board decide on whether to accept such controversial gifts. The following policy is an example of guidelines Boards can use.
Gift Acceptance Policy

This organization actively solicits gifts and grants to further the mission of the organization. There is a potential that the acceptance of certain gifts could compromise the ability of the organization to accomplish its goals or could jeopardize its exempt status. Hence, the following gift acceptance policy applies:
1. The CEO and the Board have the authority to solicit and/or accept gifts on behalf of the organization.
2. The gift acceptance committee consists of the Executive Vice President and a member of the Board.

3. The organization’s responsibility is to productively pursue gifts that will further the organization’s mission, goals and objectives. The primary consideration in the pursuit of gifts is how they can be accepted in the most ethical and unencumbered manner. To that end, the following caveats must be considered:
a. CORE VALUES: Is the gift one that is consistent with the organization’s standards, principles and core values?

b. COMPATIBILITY OF CAUSE: Will the gift unnecessarily challenge the organization’s ability to further its mission, goals or objectives?

c. PUBLIC RELATIONS: Does the acceptance of the gift present the organization in an unfavorable light? Does it appear that there may exist a conflict of interest between the donor and the organization?

d. MOTIVATION: Is there clear charitable intent and a commitment to the organization?

e. CONSISTENCY: Will the acceptance of the gift be compatible with other fund-raising activities or gifts of the organization?

f. CREDIBILITY: Are the circumstances surrounding the donor and the gift believable? 

g. ORGANIZATIONAL STABILITY: If controversy develops, will it be significant enough to weaken the structure of the organization?

h. FORM OF GIFT: Will the nature of the in-kind contribution create problems, such as in advertising or sponsorship?  
i. SOURCE OF GIFT: Who is the donor? Is the gift from an individual or a corporation? Does the donor represent a perceived conflict of interest, or might the donor’s objectives not fit with the mission of the organization? 

j. BOTTOM LINE: Gifts can encourage others to give or do the opposite. What effect will this particular gift have on the organization’s bottom line?
RISK MANAGEMENT 
One of the Board’s responsibilities is to safeguard the organization’s resources – both human and financial. By putting a risk management policy in writing, the organization communicates its commitment to risk management. A risk management policy is a very brief statement, often just a few sentences, should be reflective of the organization’s mission and purpose, and should state the intent of the program and actions that others throughout the organization can take to contribute to the organization’s risk management efforts. A risk management plan describes an organization’s priority risks and the strategies the organization has identified to prevent harm or loss, or to respond to incidents should a prevention measure fail. For many non-profits, the risk management plan may encompass a variety of other policies, such as: 
· employee hiring and screening
· safety and accident-reporting policies
· investment policies
· other personnel relate policies.
With respect to the risks posed by the decisions and operation of the Board, in addition to Purchasing Director and Officers’ liability insurance, it is important that the Board adopt policies for itself, such as conflict of interest and indemnification policies. An organization’s risk management plan helps to protect the general public, in addition to the organization’s staff and volunteers. The following is one example of an overarching risk management policy statement.

Risk Management Policy

This organization is committed to protecting its human, financial, and goodwill assets and resources through the practice of effective risk management. The Board and management are dedicated to safeguarding the safety and dignity of its paid and volunteer staff, its clients, and anyone who has contact with the organization. To this end, the Board will ensure that the organization has a risk management plan for the organization that is reviewed and updated on an annual basis. 
Ethics Policies
T
here has been increasing concern about ethical behavior in non-profit organizations in recent years. Public scandals in the non-profit sector have alerted countries to the need for increased level of Board accountability.  In response, many organizations have developed ethics policies. Ethics policies can be general in nature or specific to issues such as confidentiality, conflict of interest, and nepotism. 
GENERAL ETHICS 

Ethics policies state the values of the organization and provide a code of conduct for employees and volunteers. While a code by itself may not prevent wrongdoing, it conveys a strong message, both internally and externally, about the organization’s values. Once the code is established, it should be reviewed on an annual basis by the staff and the Board for possible revision. In this way, the language of the code will continue to serve the expectations and needs of the organization. The following ethics policy covers the behavior of both staff and Board members. Additional sample policies include a shorter policy statement and a longer code of ethics for Board members to follow. 

Ethics Policy

We, as the staff and Board members of (name of organization), dedicate ourselves to carrying out the mission of this organization. We will: 

1. Recognize that the chief function of the organization is to serve the best interests of our constituency at all times.
2. Accept, as a personal duty, the responsibility to keep up to date on emerging issues and to conduct ourselves with professional competence, fairness, impartiality, efficient, and effectiveness. 

3. Respect the structure and responsibilities of the Board, provide them with facts and advice as a basis for their making policy decisions, and uphold and implement policies adopted by the Board.
4. Keep the community informed about the issues affecting it.
5. Conduct our organizational and operational duties with positive leadership exemplified by open communication, creativity, dedication, and compassion.  

6. Exercise whatever discretionary authority we have under the law to carry out the mission of the organization.

7. Serve with respect, concern, courtesy, and responsiveness in carrying out organization’s mission.   

8. Demonstrate the highest standards of personal integrity, truthfulness, honesty, and fortitude in all our activities in order to inspire confidence and trust in our activities.
9. Avoid any interest or activity that is in conflict with the conduct of our official duties.

10. Respect and protect privileged information to which we have access in the course of our official duties.
11. Strive for personal professional excellence and encourage the professional developments of others. 
CONFIDENTIALITY 
Non-profit organizations often deal with sensitive information about clients, donors, employees and volunteers. In particular, Boards are often exposed to confidential information critical to the well-being of the organization. Confidential policies are important to an organization’s credibility and reputation, and both Board and staff should understand their actions.

Confidentiality Policy

It is the policy of this organization that trustees and employees may not disclose, divulge, or make accessible confidential information belonging to or obtained through their affiliation with the organization to any person, including relatives, friends, and business and professional associates, other than to persons who have a legitimate need for such information and to whom the organization has authorized to disclose. Trustees and employees shall use confidential information solely for the purpose of performing services as a trustee or employee for the organization. This policy is not intended to prevent disclosure where disclosure is required by law.
Trustees and employees must exercise good judgment and care at all times to avoid unauthorized or improper disclosures of confidential information.  Conversations in public places should be limited to matters that do not pertain to information of a sensitive or confidential nature. In addition, trustees and employees should be sensitive to the risk of inadvertent disclosure and should, for example, refrain from leaving confidential information on desks or in plain view, and refrain from the use of speaker phones to discuss confidential information if the conversation can be heard by unauthorized persons.

At the end of a trustee’s tenure on the Board or upon the termination of an employee’s employment, she or he shall return, at the request of the organization, all documents, papers, and other materials, regardless of medium, which may contain or be derived from confidential information, in her or his possession.

CONFLICT OF INTEREST 

Board members have the legal duty of loyalty that is putting the interests of the organization above their al interests. They demonstrate this by avoiding conflicts of interest and disclosing any potential conflicts of interest that might exist. Both Board members and employees must abide by conflict of interest policies. These policies should make clear what conflict of interest is, what Board members and employees must do to disclose possible conflicts of interest, and what Board members and employees should do to avoid acting inappropriately in a conflict of interest situation. 
Conflict of Interest Policy 

Employees and board members have an obligation to conduct business within guidelines that prohibit actual or potential conflicts of interest. This policy establishes the framework with which (name of the organization) wishes its business to operate. The purpose of these guidelines is to provide general direction so that employees can seek further clarification on issues related to the subject of acceptable standards of operation.

An actual or potential conflict of interest occurs when an employee is in a position to influence a decision that may result in a personal gain for the employee or for a relative as a result of business dealings. For the purpose of this policy, a relative is any person who is related by blood or marriage, or whose relationship with the employee is similar to that of persons who are related by blood or marriage.
No “presumption of guilt” is created by the mere existence of a relationship with outside firms. However, if an employee has any influence on transactions involving purchases, contracts or leases, it is imperative that she or he disclose as soon as possible the existence of any actual or potential conflict of interest to an officer of the organization so that safeguards can be established to protect all parties. Personal gain may result not only in cases where an employee, Board member, or relative has a significant ownership in a firm with which the organization does business, but also when an employee, Board member, or relative receives any kickbacks, bribes, substantial gifts, or special considerations as a result of any transaction of business involving the organization.
The materials, products, designs, plans, ideas and data of the organization should never be given to an outside firm or individual except through normal channels and with appropriate authorization. Any improper transfer of material or disclosure of information that an employee has personally gained by such action, constitutes unacceptable conduct. Any employee who participates   in such a practice shall be subject to disciplinary action, up to and including discharge.
NEPOTISM 

Nepotism is a conflict of interest issue involving favoritism shown to relatives or friends, or specifically the employment of relatives and the supervision of one relative by another. Nepotism policies should define what the organization means by nepotism, specify who is a relative, and make clear what the prohibited employment relationships are.

Nepotism Policy

1. Board members and their immediate family members (as defined below) will be excluded from consideration for employment by the organization.
2. Employees shall not hold a position with the organization while they or members of their immediate family (as defined below) serve on the Board of directors or any committee of the Board.

3. Employees may not hold a job over which a member of their immediate family exercises supervisory authority. Immediate family includes the following: husband, wife, son, son-in-law, daughter, daughter-in-law, brother-in-law, sister-in-law, grandparents and grandchildren. 

Board Specific Policies
T

he Board must have policies to guide itself. Its policies regarding members’ roles and responsibilities may be set forth in a job description or contract, examples of which are included in the Sample Job Descriptions section of these policies. The policy listed below covers the important areas of the Board’s relationship to the CEO the Board’s responsibility for fund raising, indemnification of Board members, Board compensation and expense reimbursement.
RELATIONSHIP WITH CHIEF EXECUTIVE 

The relationship between the Board and the CEO plays a (perhaps the) major role in the success of the Board. The two policies included in this resource address that relationship. Below is a policy statement about the Board’s responsibility for appointing the chief executive and the duties that the Board delegates to that individual. 

Chief Executive Policy

The Board of Directors, as its discretion, may appoint a chief executive as a member of the staff. She or he shall be an ex officio, non-voting member of the Board. The CEO be responsible for the day to day administration of organizational affairs and shall manage and direct all activities of the organization as prescribed by the Board. The CEO shall have the power to hire and discharge agents and employees of the organization and shall oversee and direct their activities in carrying out the work of the organization. The CEO shall perform such other duties as may be assigned to her or him from time to time by the Board Chair or the Board of Directors.
BOARD INVOLVEMENT IN FUNDRAISING 

Board members have an important role to play in raising funds for their organization. They have contacts in the community. They are volunteers dedicated to the mission of the organization and the people served by the organization. In recent years, the expectation of Board member involvement in fundraising has risen, yet many Boards have created a policy that specifies what that involvement should entail. A Board fundraising policy can take the form of a narrative of a specialized contract to the organization in the coming year and the ways that they will participate in the fundraising efforts of the organization. 
Board Fundraising Policy

Board members are expected to give an annual monetary gift the organization and are asked to make the organization a priority in their personal giving. Board members are expected to be involved in fundraising by using their personal and business connections when appropriate, by serving on fundraising committees, and by attending fundraising events. 

INDEMNIFICATION

Boards of directors need to develop risk management policies that protect their members from expensive lawsuits. Although lawsuits are rare amongst nonprofit organizations and 
Boards are seldom named as individuals in lawsuits that are filed, many people will not serve on Boards unless they are protected from the cost of legal action. Most organizations indemnify their Board members with such indemnification policies which are often contained in the organization’s bylaws. 

Indemnification Policy

Each trustee, member of a Board or committee elected or appointed according to these bylaws, each officer of (name of the organization), and other employees determined by the Board to be so entitled as of right to indemnification by (name of the organization) against all expenses including attorney’s  fees), judgments, claims and amounts paid in settlement arising from any claim, or proceeding relating to her or his status as such trustee, Board or committee member, officer, or employee of (name of the organization) to the fullest extent now or hereafter permitted by the Articles of Incorporation of (name of the organization), the laws of the state, and these bylaws. 

COMPENSATION

Unlike their counterparts who serve on Boards of for-profit corporations, nonprofit Board members are volunteers who are not usually compensated for their time. However, many Boards have policies authorizing reimbursement of some expenses, and in some professional associations and foundations, the Board or senior Board officers may receive compensation for their services. Below is an example of a compensation policy. This policy addresses situations where there is potential conflict of interest. It is wise for all organizations to have such a policy to complement their conflict-of-interest policies.

Compensation of Board Members Policy 

Board members shall serve without compensation. Board members shall be allowed reasonable reimbursement of expenses incurred in the performance of their duties including attendance at Board authorized meetings and conferences. 

EXPENSE REIMBURSEMENT

Along with compensation policies, expense reimbursement policies are important because they specify who is eligible for reimbursement of what expenses. Particularly for Board members who are required to travel to annual meetings or conferences, clear expense reimbursement policies should be closely tied to the organization’s budget. 

Expense Reimbursement Policy

Travel expenses of Board members who reside at least 150 miles from the site of the Board meeting may be paid or reimbursed for attending regularly scheduled Board, Executive, and Finance Committee meetings. A voucher will be placed in the Board member’s folder at each meeting, and this voucher should be filled out and returned to the corporation secretary at the meeting.  A receipt or ticket stub must accompany the voucher. A check will be sent to reimburse the Board member
Public Relations Policies
MEDIA POLICY

Organizations can get into public relations trouble if too many people attempt to speak for the organization to the media, especially in emergency situations. By having a media policy and establishing a designated media contact – be it a Board or staff member - the organization can help to avoid potential story inaccuracies or press leaks. However, in the event that the story relates to improper actions by the CEO or member of the Board, the Board may want to elect an impartial spokesperson to act as the principal media contact. The sample policies are illustrations of a general media policy specifying who can speak for the organization and a specific policy on how to handle media relations in an emergency.

Media Policy

To ensure the quality and consistency of agency information disseminated to media sources, the following policy shall be enforced: 

· All media contacts are to be handled by the CEO or her or his designee, regardless of who the media representative is, who he or she represents or how inoffensive the request. 

· All press releases and other promotional materials are to be approved by the CEO or her or his designee prior to dissemination. Failure to comply with this media policy shall be grounds for disciplinary action. 

Sample Job Descriptions
T

o guide the work of the Board, job descriptions are needed for general Board membership, officers of the Board and committee chairs. In addition, committees need job descriptions so they know what they are supposed to accomplish. Boards also need to write a job description for their CEO which they can use in both hiring and performance evaluation. The following samples are examples of job descriptions used by nonprofit Boards.

BOARD MEMBER JOB DESCRIPTIONS 

Board job descriptions are important because they clarify the expectations the Board has of its members. Job descriptions should list duties, responsibilities, and expectations so that prospective members can evaluate whether they will be able to fulfill the demands of the job. The Board member job descriptions in this resource represent both collective and individual responsibilities – some descriptions are intermixed, and others clearly distinguish between two.  The following job descriptions organize the job into specific areas of responsibility. 
Board Job Description

Responsibilities

· Approve the organization’s mission and review management’s performance in achieving it.

· Annually assess the ever-changing funding/programmatic environment and approve the organization’s strategy to be responsive

· Annually review and approve the organization’s funding plans

· Review and approve the annual financial goals

· Approve major policies

Organization
· Elect, monitor, appraise, advise, stimulate, support, reward, and, if deemed necessary or desirable, change top management. Regularly discuss with the CEO matters that are of concern to that person or to the Board.

· Annually approve the performance review of the CEO and establish compensation based on recommendations of the Executive Committee and Board Chair.

· Be assured that management succession is properly planned.

· Be assured that the organizational strength and employee base can substantiate long-range goals.

· Approve appropriate compensation and benefit policies and practices.

· Propose a slate of prospective Board members to current members and fill vacancies as needed.

· Determine eligibility for, and appoint members to Board committees in response to recommendations of the Executive Committee.
· Annually review the performance of the Board (including its composition, organization, and responsibilities) and take steps to improve its performance. 

Operations
· Review results achieved by management compared with the organization’s mission and annual and long-range goals. Compare the organization’s performance to that of similar institutions. 

· Be certain that the financial structure of the organization will adequately support its current needs and long-range strategy.

· Provide candid and constructive criticism, advice and comments. 

· Approve major actions of the organization, such as capital expenditures on all projects over authorized limits and major changes in programs and services. 

Audit
· Ensure that the Board and its committees are adequately informed of the financial condition of the organization and its operations through reports or other appropriate methods.

· Ensure that published reports properly reflect the operating results and financial condition of the agency.

· Ensure that management has established appropriate policies to define and identify conflicts of interest throughout the agency and is diligent in its administration and enforcement of those policies.

· Appoint independent auditors subject to approval by Board members. 

· Review compliance with relevant material laws affecting the organization and its programs and operations. 

BOARD MEMBER CONTRACT

Some Boards have policies that call for Board members to sign a contract or statement of understanding about their duties and responsibilities. The contract below is an agreement between the organization and the Board members specifying what each will do for the other.
Board Member Contract 

(Name of the organization) agrees to provide each member of the Board with the following: 

1. Access to the management of the organization, as needed for proper operation of the Board

2. Ample notice of all meetings

3. Minutes of all Board meetings

4. Relevant information to conduct her or his job as a Board member

5. Indemnification from liability for a Board member’s reasonable and necessary actions.

6. Reimbursement for reasonable expenses in conducting and attending to Board business.

7. The Board member agrees to do the following as a (name of the organization) policy volunteer: 

A. Learn about (name of the organization), read financial reports and other organizational documents, and keep up to date on programs, finances and management. 

B. Attend as many Board and committee meetings as practical, and participate in all such meetings using fair and independent judgment and due care in conducting business.
C. Avoid involvement in all political campaigns in the name of (name of the organization)

D. Contribute to the financial well-being of the organization and seek financial support from others for (name of the organization)

E. Avoid all conflicts of interest with (name of the organization)

F. Be loyal to (name of the organization), always exercising Board powers in the interest of the organization and not for the interest of yourself or others.

G. Keep all organizational matters confidential.

Signed:          
_____________________________________________________________


 Chief Executive Officer





Date 

                       ______________________________________________________________
Board Member 






Date 

T

he most common Board officers are the Chair or President, Vice-Chair or Vice-President, Secretary and Treasurer. (the terms “chair” and “president” mean the same thing – the organization’s bylaws dictate which is used). In addition, some organizations have a Chair-elect or President-elect, which is one way to secure future leadership of the organization. Committee chairs, while not officially officers, may be included with the officers on the Executive Committee of the Board. Examples of job descriptions for those positions are shown below. 

BOARD CHAIR 
The job of the board chair is one of the most challenging roles in the nonprofit world. The successful chair inspires a shared vision for the organization and its work, builds and nurtures future board leadership, and manages the work of the board. For many boards, success may rest heavily on the individual chosen to lead it. The following is a more comprehensive job description listing key responsibilities and qualifications. 
Board Chair Job Descriptions 

Title: Chair of Board of Directors 

Purpose
The Board Chair is the senior volunteer leader of the organization who presides at all meetings of the Board of Directors, the Executive Committee, and other meetings as required. The chair is an ex officio member of all committees of the organization. The Chair oversees implementation of corporate and local policies and ensures that appropriate administrative systems are established and maintained. 

Key Responsibilities
· Works with the CEO, Board Officers, and Committee Chairs to develop the agendas for Board meetings, and presides at these meetings. 

· Appoints volunteers to key leadership positions, including positions as chairs of Board Committees and Service Committees.

· Supports annual fundraising with her or his own financial contributions.  Recognizes his or her responsibility to set the example for other Board members. 

· Works with the Board of Directors and paid and volunteer leadership, in accordance with organizational bylaws, to establish and maintain systems for :
1. Planning the organization’s human and financial resources and setting priorities for future development
2. Reviewing operational and service effectiveness and setting priorities for future development
3. Controlling fiscal affairs
4. Acquiring, maintaining and disposing of property
5. Maintaining a public relations program to ensure community involvement
6. Ensuring ethical standards
Elected by: Board of Directors 

Length of Term: One year 

Time Commitment: Negotiable to meet the requirements of the organization
Report to: Board of Directors

Support: Chief Executive Officer
Qualifications
· A commitment to the organization and its values; an understanding of organizational objectives, management, and services, and the responsibilities and relationships of paid and volunteer staff
· Knowledge of and influence in the community
· Ability to understand concepts and articulate ideas
Budget Support
Travel and maintenance, work space, telephone, postage, computer equipment as appropriate, and costs of conferences and conventions.

Chair-Elect 

In some cases, a Board may determine a candidate to succeed the Board Chair before the Chair’s term in office has concluded. Often the Vice-Chair may assume that role, but in other instances a Chair-elect or President-elect is appointed or elected. In many professional associations, the Chair-elect may be elected or appointed by the membership at large. 
The Chair-elect may fill in for the Chair in her or his absence or be given specific tasks, such as heading up the strategic planning task force. This position may provide a useful leadership training ground and help to ensure a smoother transition when she or he assumes the role of Board Chair.

Chair-Elect Job Description

Responsibilities 

1. Prepares to assume the office of Board Chair.

2. Fills the office of Board Chair should that office become vacant, and subsequently fill the office of Board Chair for a regular term, as is entitled to the Chair-elect.

3. Assist the Board Chair in the execution of her or his duties.

4. Serves on the executive, policy, budget and finance, program and other committees as appropriate.

5. Provides a report at each Board meeting of her or his activities since the previous Board meeting.

6. Perform any other duties as assigned by the Board Chair.

BOARD VICE-CHAIR 

If a Board’s succession plan does not include a Chair-elect, the individual serving as Vice Chair may naturally assume the role of the Chair. In some cases however, the Vice-Chair does not automatically assume the role of the Board Chair.  As with the Chair-elect role, the Office of Vice-Chair provides the Board with additional leadership and can help ensure smoother leadership transitions. The following is a brief job description outlining the Vice-Chair’s key responsibilities.
Board Vice-Chair Job Description

Title: Vice-chair of board of directors 

Purpose: To presides n the board chair’s absence.

Key Responsibilities:

In the Board Chair’s absence: 

· Presides at meetings of the Board of Directors.

· Serves as chair of the Executive Committee.

· Serves as a member of standing committees.

BOARD SECRETARY 

Depending upon the organization’s size and staff, the job of recording minutes can fall to either a board member or a staff member. In the event that a staff member fills the position, the board’s official secretary should review the minutes prior to distribution. In addition, the board secretary acts as the custodian of the board’s records although in most circumstances the board’s important documents are kept in the organization’s offices. The following job description lists some of the key responsibilities of the board secretary.

Board Secretary Job Description 

Title: Secretary of Board of Directors 

Purpose: To ensure that the actions of the Board of Directors are documented 

Key Responsibilities: 

· In advance of meetings, provide written agendas of the sessions to the Board and the meetings of the standing committees.

· In advance of meetings, distribute appropriate background information on subjects to be discussed in Board meetings. 
· Prepare and provide written minutes to Board members within the specified time.

· File approved minutes and maintain the official list of Board members in accordance with procedures.

BOARD TREASURER 

The key volunteer financial management role in nonprofit organizations is the Treasurer. In staffed organizations, financial records are kept by the Chief Financial Officer (CFO), Comptroller, or Accountant, but in smaller organizations, the Treasurer may have hands-on responsibilities. In all nonprofits, the Treasurer is responsible for overseeing financial operations to make certain that things are done in an appropriate fashion. Particularly for reasons of accountability and balance, some nonprofits may appoint the audit committee to act as the main liaison to the outside auditor and elect someone other than the treasurer to serve as Chair of the Finance Committee. The following is more applicable to organizations with staff that manage the day-to-day finances. 

Board Treasurer Job Descriptions

Requirements
1. Knowledge of the organization and personal commitment to its goals and objectives 

2. Understanding of financial accounting for nonprofit organizations. 

Responsibilities
1. Serves as Financial Officer of the organization and as Chair of the Finance Committee 

2. Manages the Board’s review of and action related to the Board’s financial responsibilities, with the Finance Committee,
3. Works with the CEO and CFO to ensure that appropriate financial reports are made available to the Board on a timely basis.

4. Assists the CEO or the CFO in preparing the annual budget and presenting the budget to the Board for approval. 

5. Reviews the annual audit and answers Board members’ questions about the audit.

COMMITTEE CHAIRS

The committee chair sets the tone for the work of the committee. She or he ensures that members have the information needed to do the job and oversees the logistics of the committee’s operation. The committee chair is also responsible for linking the work of the committee back to the full board with reports to the board chair. Committee chairs are often, but not always, members of the board. 

Committee Chair Job Description

Responsibilities
· Attend all committee meetings 

· Call and preside over meetings of the committee

· Set the agenda for committee meetings.

· Record decisions and recommendations made by the committee

· Serve on the Executive Committee.

· Report the committee’s activities and recommendations to the Executive Committee or the full Board.

· Work with the CEO and Board Chair to decide who should serve on the committee.

· Delegate responsibilities to other committee members and encourage their full participation.

· Evaluate the work of the committee with other committee officers, the Board Chair, and the CEO in concert with the organization’s strategic plan. 
In their writings on the “new work” of the board, researchers Richard P. Chait, Barbara E. Taylor, and Thomas P. Holland suggest that committee structure flow from the Board’s priorities, be task-oriented and short-term in nature, and reflect the strategic direction of the organization. Regardless of which approach to committee structure an organization chooses, committee work engages all members in regular activities that extend their responsibilities far beyond participation in Board meetings. Committees allow the organization to tap into an individual Board member’s full experience, talents, interests, and enthusiasm. They can also expand the Board member’s understanding of the organization, and they are often the training ground for prospective Board members. Boards may form ad hoc committees or task forces to deal with specific short-term assignments such as an executive search, strategic planning, or planning a special event. 

Board committees often fail when they do not know what they are supposed to do. Therefore, giving them definite areas of responsibility or charges is crucial for their successful functioning. Below are examples of job descriptions for some common standing committees: the Executive Committee, Board Development or Governance Committee, Fundraising or Resource Development Committee, Finance Committee and Audit Committee.

EXECUTIVE COMMITTEE 

In order to avoid having the Executive Committee as the Board’s “inner circle,” the structure and function of the Executive Committee has begun to change. Some Executive Committees are empowered only to stand in for the Board and make decisions when the Board cannot meet.  Following is an example of a job description of this type of Executive Committee. Other Executive Committees have broader duties, such as policy development, evaluating the CEO or strategic planning, while still others have simplified their responsibilities to dealing with urgent concerns and issues that pertain to the employment and performance of the CEO.
Regardless of the Committee’s particular job description, it is important that the Board understand that the Executive Committee never takes the place of the full Board and that any decisions that come out of the Executive Committee should be ratified by the Board.  All job descriptions should establish that members of the Executive Committee should be ratified by the Board. All job descriptions should establish who is on the Executive Committee and what the Committee’s duties are.

Executive Committee Job Description 
1. Participates in selection, supervision, and evaluation of the president /CEO of the corporation.

2. Approves and/or assists in long-range planning.

3. Reviews financial status and progress toward financial goals biannually.

4. Establishes procedures for maximum utilization of Board member potential, including:

· Yearly evaluation of Board members according to job description
· Evaluation of Board functions 

· Reviews each Board member’s activity.

5. Recommends new Board members

BOARD DEVELOPMENT OR GOVERNANCE COMMITTEE 

A growing trend among nonprofit Boards is the establishment of committees that deal with a range of governance issues around the Board’s development. Newest among them is the Governance Committee.  Also known as the Board Affairs Committee, this group manages the Board’s building cycle. It is responsible for a variety of important tasks: assessing the Board’s current composition and identifying needs, developing job descriptions and a recruitment plan, and identifying and cultivating prospective members.  In some cases, the Committee is also responsible for succession planning. But unlike a Nominating Committee, the Governance Committee may be responsible for reviewing Board policies, leading the Board in its self-assessment, and help in guiding the Board’s agenda for its future work. 
Board Development or Nominating Committee Job Descriptions

The primary responsibilities of the Board Development Committee are to identify, recruit, and nominate persons to serve as members and officers of the Board of Directors and to provide development opportunities for Board membership. Identification of well qualified candidates will result from a carefully planned process designed to obtain influential, knowledgeable and representative leadership from the organization.

The major steps in this process are: 

1. Determining what is needed to strengthen the Board.

2. Putting together a list of prospective nominees.

3. Developing a tentative slate of nominees

4. Recruiting candidates who are willing to serve

5. Developing a final slate of nominees

For a variety of reasons, at-large vacancies may occur on the Board during the period between elections. When these occur, it is the responsibility of the Board Development Committee to recommend a suitable candidate for appointment by the Board to fill the vacancy.

FUNDRAISING OR RESOURCE DEVELOPMENT COMMITTEE

The fundraising committee, sometimes called the Resource Development Committee or Fund Development Committee, is charged with planning and implementing the organization’s fundraising program in concert with professional staff. Its primary role is clarified in the job description below. 

Fundraising Committee Job Description 

The fundraising committee leads the Board’s participation in resource development and fundraising. The committee works with the staff to develop the organization’s fundraising plan. The committee develops policies, plans, procedures and schedules for Board involvement in fundraising. It helps educate directors about the organization’s program plans and the resources needed to realize those plans. It familiarizes directors with fundraising skills and techniques so that they are comfortable in raising funds. The committee is the Board’s central source of information about the fundraising climate in general, and about the status of the organization’s fundraising activities in particular. The committee sets minimum guidelines for director’s contributions and then solicits those contributions. It also plays a strong role in identifying, cultivating and approaching major donors. Prior fundraising skills and experience, or a desire to develop such are important qualifications. 

FINANCE COMMITTEE

The Finance Committee has the responsibility of monitoring all financial aspects of the organization, except fundraising. Depending upon the size of the Board, the organization may choose to have its Finance Committee function as the Audit Committee as well, reviewing the organization’s annual audit. The Audit Committee helps to provide the proper checks and balances in carrying out this important duty. Below is an example of a job description that combines the two committees. 

Finance Committee Job Description 

The Finance / Audit Committee coordinates the Board’s financial oversight responsibilities by recommending policies to the Board, interpreting it for organization staff, and monitoring its implementation. The Committee also provides Board oversight of the organization’s financial audit. 

The Committee monitors the organization’s financial records, reviews and oversees the creating of accurate, timely and meaningful financial statements to be presented to the board, reviews the annual budget and recommends the budget to the full Board for approval, monitors budget implementation and financial procedures, monitors compliance with the laws of the country and other reporting requirements, and helps the Board understand the organization’s finances. The Committee also recommends the auditor for Board approval and reviews the audit. The Board Treasurer should chair this Committee. Committee members should have a strong background in accounting, finance or business.  

AUDIT COMMITTEE 

In addition to the Finance Committee, it is recommended that Boards establish an Audit Committee to provide the organization with proper checks and balances. The Audit Committee’s principal responsibility is to oversee financial matters, particularly the annual audit. In addition to reviewing the organization’s audit, this committee is responsible for recommending an outside auditor and monitoring her or his performance. This is not a policymaking body but rather its role is to help the Board carry out its fiduciary duties.  Whether the Audit Committee is established as a standing committee or on an ad hoc basis, it is recommended that its membership be different from that of the Finance Committee. 

Audit Committee Job Description

The Audit Committee shall consist of no fewer than three trustees. The members of the Audit Committee shall be elected for one-year terms by the Board at annual meetings. The Audit Committee shall cause an independent auditor to conduct an annual examination of the organization’s financial statements, shall receive the audit report and any other reports relating to such audit or to the assets and collection management practices of the organization from the independent auditor, and shall periodically report his or her findings and recommendations to the Board. The Audit Committee shall annually recommend the employment of independent auditors to the Board. 

Note: This is a sample to be adapted for your use. This sample is made possible by the generous support of the American people through the United States Agency for International Development (USAID). Its contents are the responsibility of FHI 360 and do not necessarily reflect the views of USAID or the U.S. Government.
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