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PoLicy MAKING

Policies govern the direction and operations of an organization. They provide a framework for
decision making within which the organization can do its work. But while the board does set
policy, it is not responsible for setting ALL policies.

The board of director’s role regarding policy is to:
*  Hstablish and/or approve the broadest and most strategic policies
g ‘msure that policy 1s being developed and implemented
*  Review policy periodically '

The board reviews policies, when necessary, in order to reflect the changing needs of a community.
It also ensures the organization’s compliance with legal requirements. Some policy-settin g
responsibility, however, should be passed through to the staff, In order (o understand which policies
the board should address directly and which policies the board should delegate, distinction must be
made among various kinds of policies.

The broadest policies are those that address the governing functions of the organization. These
governing policies include issues about strategic direction and leadership development, and can be
found within the strategic plans and bylaws. The board is directly responsible for the formulation
of these policies.

The central governing policy of an agency is the mission statement. The board is responsible o sce
that the mission is clearly defined. This will ensure that potential clients and customers will
understand the organization’s purpose and goals, that stafl will know how to direct their efforts, and
that mvestors will know what they are supporting. The mission statement is defined further through
goals and objectives. These are established thorough a cooperative effort of the board, with input
by the staff and volunicers.

The second policy level is exeentive policy, such as financial policies, endowment policies and
personnel policies. These policies are usually established by committees or staff, and approved by
the board. Unlike the broadest governing policies that are reviewed and revised on a more infrequent
basis, executive policies tend to be part of the regular deliberation of the board.

A third level of policy is administrative policy. This includes policies about managing the
workplace and communicating among staff. These policies are developed and administered entirely
by the staff. The board does not establish these policies, but is aware of them, assuring they conform
to legal requirements and to the governing and executive policies.

It1s through the regular approval and review of these policies (not micro-management of individual
activities) that a board maintains contact with the day-to-day operations of the organization and
fulfills its accountability to the organization’s constituencies.
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LECAL OBLIGATIONS OF BOARD MEEMBERS

The Reasonably Prudent Person Test and The Principle of Good Faith.

The Reasonably Prodent Person avoids:

4

Mismanagement
Failure to follow fundamental management principles, c.g. failure to enswre that
planning occurs; failure to review reports for problems.

Nor-management _
Failure 1o use existing opportunities for good management, e.g. failure to use available
accounting confrol systems to msure proper management of funds.

Self~dealing
Involvement in activitics or voting on decisions in which there exists the potential for
personal gain. .

The Principle of Good Faith states that board members should:

4

4

Attend all board and commitiec meetings regularly.

Have a thorough knowledge of the organization’s charter and by-laws.

Heed corporate affairs and keep informed of general organizational activities.
Ensure that minimum legal/technical requirements are met.

Record _personal conduct aﬁd register dissents officially.

Avoid the semblance of self—deaiing or conflict of interest.

Make no financial profit from association with organization.
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11.

12.
13.

14.

THE PRUDENT DIRECTOR’s CHECK LIST

Make sure your organization’smissionis clear, and that the mission is followed.
Attend all, ornearly all, meetings of the board or commitiees o fwhich you are a member.

Review by-laws ammually to determine that they conform to law and that they incorporate all
amendments whichhave beenmade through priorresolutions.

Make sure by-laws are followed and enforced; vse consents to corperate action in licu of
meetings; all directors must sign.

Maintain a conrent membership list for your board and nonprofit organization members.

Request that the organization distribute important written materials in advance of beard
meetings at which action is to be taken.

Insist on advance notice to all directors of any major item of business to be acted upon at
the next meeting,.

Read, analyze and understand financial statements, budget proposals and other reports;
raise at least one question with respoct to each financial document at any meeting cafled
for the purpose of reviewing financial documents; expect solid, businesslike answers from
your organization.

Question all reports demonsirating inconsistencies, material errors, or other evidence of
sloppy work.

Seek expert counsel — legal, accounting and otherwise ---to supplement board member
understanding and experience when dealing with complex issues,

Thoroughly review all minutes prepared by the secretary to insure that critical matters,
including resolutions and discussions of complicated and confroversial topics, have been
covered.

Adopt a written conflict of interest policy that conforms with state law.

Question stafl to determine that the TRS 1s kept advised of all material and substantial
changes in the organization,

Havethemosteurrentarticles and bylaws of the organizationreviewed by competent counsel
toensure that they take full advantage of statelaw conceming indemnification and protection of
board members.



TRAINING MATERIALS

Marc Smiley Organizational Development Page 5

GOVERNANCE VS. MANAGEMENT

The job of the board of directors for a nonprofit organization is simple: it is responsible for
everything. This includes both governance and management of the organization. Even if it
delegates certain responsibilities to the staff or other professionals, itis responsible for ensuring that
the resounrces of the organization are being effectively applied to meet its mission,

Many nonprofits bave the luxury to hire staffto help fulfill parts of these responsibilities. Depending onthe
sizeofthe staff, the board will delegate key functions thatare best suited to the full-time aftention provided
by professionals, Itwill retain the functions thatarereserved for its fundamental fiduciary responsibility,
and forwhichitisbestsuited. These functions can be divided between the governing functions reserved
forthe board, and the management functions often delegated to stafl,

The governing functions are those that provide the essential direction, resources and structure needed
tomeet specificneeds inthecommunity. These mclude:
4+ Strategic Direction - setfing a direction for the organization that reflects community
needs.
4+ Financial Accountability—managing fmancialresources thatensurchonesty and cost-cffectiveness.
4 Leadership Development- developing the humanresources thatlead the organization today
and inthe future.

4+ ResourceDevelopment—developing financial resources thatsupport program activities.

Themanagement functions are those that provide the program activities and support to accomplish the
goalsofthe organization. Theseusually include:
4+ Program Planning and Implementation — taking the strategic direction to the next level
of detail and putting it mnto aclion.
4+ Administration ~ ensuring the effective management of the details behind programs.

For smaller organizations (with less than four paid staff), the board usually delegates only some of
the management functions to staff. For larger organizations (with more than four staff members),
the board usually delegates nearly all of the management functions. The board should never
delegate the governing functions to staffas these represent its core responsibilities to its constituencies
and to the general public.
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OVERVIEW OF BOARD DUTIES

The board engages 1n strategic planning.

"The board determines the organization’s mission and purpose.

The board approves and monitors the organization’s programs and services.
Theboard ensoreseffective financial management.

Theboard ensures sound risk management policies.

The board selects and orients new board members.

Theboard organizesitselfso thatitoperates efficiently, -

Page 6

Theboard selects and supports the executive director and reviews his/herperformance.

Theboard understands the relationship between board and staff,

Theboardraises money.

The board enhances the organization’spublic image.
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LINES OF AUTHORITY

Board Chair < Leadership Tean ——> KExecutive Director

Commitice Chairs Staff

Board of Directors Unpaid Stail/ Volunteers

Clommitiee Members

Board Members working as
program volunteers

Staff Members serving as
resources (o the board
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Governing
Policy

Setting
Mission and
Goals

Soliciling
Major
Donors

Establishing
Membership
Goals

ixecutive
Policy

Defining
Programs and
Projects

Organtzing
Bonor
Canipaigns

Developing
Membership
Strategies

Operating
Policy

Designing
Action
Plans

Soliciting
Foundation
Grants

Implementing
Memberhip
Drives
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VOLUNTEER ORGANIZATIONAL STRUCTURE

- BOARD OF DIRECTORS
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NE-STAFE ORGANIZATIONAL STRUCTURE

'BoARD OF DIRecTORS
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SMALL STAFF ORCANIZATIONAL STRUCTURE

~ BoARD OF DIRECTORS
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PROFESSIONAL ORGANIZATIONAL STRUCTURE

BoARD OF DIReCTORS |

Fundraising Planning Grants, Events
Strategic Relationships Membership
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THE Basics oF BoARD DEVELOPMENT

Development of the board of directors is the most fundamental activity needed to build and maintain
a strong nucleus for a nonprofit organization. Itis a responsibility that boards should put near the top
of the list of priorities.

The steps in the development of the board are:

+ Nomination and Recruitment — the process of identifying the right individual to meet
the needs of the organization and convincing her to become part of the organization.

+  Orientation —— the steps taken to give new board members information on the back-
ground, programs, and culfare of the orgamzation.

+ Training - the regular efforts to build new skills and abilities among existing board
members.

+ Evaluation — the annual task of evaluating individual board member’s contributions to
the board, and evaluating the board’s contribution to the individual board merabers.

+  Recognition - the on-going process of recognizing work well-done and thanking board
members for their commitment and the contributions they make to the organization.

Each of these clements of board development are critical to the organization’s success. For this
reason, most boards will develop a specific comimttee responsible for these board development
tasks. Often the committee is called the Nomiations Commitlee or Board Development Committee.

These issues and procedures are applicable not only to the development of board members, but also
to the development of non-board committee members and other key volunteers,
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BOARD RECRUITMENT PROCESS |

Develop criteria for Board Profile Grid.
Use the profile grid to identify the skills, background, and demographics to be represented on
the board. Establish the priorities and the initial profiles to be recruited.

Identily recruiting prospects.

Identify the people and organizations to contactas part of the recruiting process. Getthe names
and numbers of people to be contacied as prospects for the board. As part of this process, try
to understand what cach person could bring to the board.

Narrow the list of potential board members to top prospects.

Go through the list of possible board members and narrow the list to the strongest core group
(six to nine individuals). Prioritize the list of remaining applicants based on the diversity needs
of the board. Make plans for immediate follow-up with the core group prospects.

Assign contact person to each prospect.

Assign an individual to contact each of the board prospects. Give each contact person the
appropriate recruiting materials, including orientation packet, application, and job description.
I the prospect 1s interested, give her or him the materials and discuss the next steps.
Contact top prospects, ’

Set up mierviews with top prospects. Interview should include a board member and the
Executive Director. Focus discussion onexpectations ofboard members and the identification
of other possible prospects. Try to get final commitment from prospect at this meeting. Ask
the person to complete the application, either in (he meeting itself or by sending it info the
office. Discuss opportunities for involvement on committces in lieu of board membership.

Conduct orientation.

Conductaboard member orientation for allnew board members. Assignmentors (o assistnew
members, and make committee assignments to all board members. Ask each board member
to complete the board member agreement and send to office.
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BoARD PrROFILE GRID

;{
R

Q

"~ Accounting/Financial Mg.
_PersonnetManagement
_Fundraising
_StrategicPlanning
Nonprofit Management
_Leadership
Public Relations/Publications
Meeting Skiils
Legallssues
_Education
_Biology/SHe Ecology
Grassroots Organizing
Real Estate

Business Community
Media

Government Agencies
Ethnic/Minority Groups
Conservalion Organizations
Native American Tribes

)Femafe

Under 45 year;
Ethnic/Cultural Minorit

Low income
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BOARD ORIENTATION/ TRAINING PROGRAM

I.  Recruitment Stage
1. Introducethe prospect fo theagency and its goals at an initial mecting with arecruifing
board member and the executive director. Ilave the recruiting board member pitch
the organization and the positive aspects of board membership. Atthattime, give the
prospect an information packet that includes at least the following information:

+  Anoverview ofthe organization's purposes, major programs, funding sources,
elc.

+ A list of expectations of prospective members -- meetings, committee
assignments, tenure, and tinte commitment.

+  Alist of current board members and key volunteers.
+  Copy of bylaws and last annual andit of agency.

2. Schedule a visit to the agency by the prospective member to see programs i action
or to talk with program staff.

3. Invite the prospect to aflend a board meeting to get an idea of how the organization
makes decisions and delegates responsibilities.

II.  New Member Orientation

1. Schedule a meeting between the new board member and key people in the organiza-
tion. Provide a detailed Board Member Manual, which should include bylaws,
articles of incorporation, program descriptions, current budget, last audited financial
statements, list of board members and their addresses, lists of committee and staff
assignments, copies of minutes for the previous year, and a copy of the strategic or
long-range plan.

2. At first meeting, introduce new member to all current board members and staff,
Consider assigning a "mentor" board member to work with the new board member
through the first three months. Also, make committee assignment.
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ORIENTATION/ TRAINING PROGRAM (conmmuen)

IIE. During First Three Months

1.

Have regular check-ins with board "mentor” to answer questions and help member
become acguainted.

Assign a specific commiltee task as part of regular implementation process.

Continue orientation to the work of the specific committee,

4. Continue to provide written background material to answer guestions.

IV. Ongoing Training

1.

Consul with appropnate committee chair and staff to obtain full involvement of new
member. '

Provide assistance in carrying out responsibilities,

Provide opportunities for board members to atiend special workshops related to the
assignments and interest of the member. Provide special leadership training to
current and prospective officers.

Expand responsibilities and rotate committee assignments to help satisfy the interests
and needs of the board member.  This has the added advantage of providing
continuous development of volunteer leaders for the organization.
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BoOARD MANUAL — SAMPLE CONTENTS

1. Organization Mission Statement

2. List of Board Members - Names, addresses, short biographies

3. Board Member Job Description

4, By-laws

5. Organizational Chart

6. Committee List with assignments of all board and staff members.

7. Strategic Plan, including Goals, Objectives and Committee Work Plans
8. Operating Policies of the Board

9, Confidentiality Statement

10. Short History of the Organization

11. Minutcs for the last year
12. Staff Job Descriptions, presented in brief outline form
13. List of Programs, with descriptive data

14, Budget
15. Audited Financial Statements for the previous year,
14. Sources of Funding

15. Friends of the Organization, including Advisory Council, Ex-Officio Members, Key
Volunteers.

16. Glossary of Terms
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COMMITTEE JOB DESCRIPTION

Major Gift Commiltee 7
Purpose, Responsibilities and 2004 Work Plan

Purpose

"The committee will be responsible for the successful execution and completion of the major gilt
fundraising program and capital campaign. Major gifts are gifts from individuals of $1,000 and over for
the ammual fund and $5,000 and above for capital.

Responsibilities

e Review and approve multiyear and annual campaign goals and work plans

s Monitor progress, adjust program strategy whennecessary

= Ensure coordination between the campaign and annual major gift fundraising, including prospect
clearance '

e Recruit solicitors and advise on volunteer assiginments

¢ Make recommendations for adoption by the Land Trust’s board of directors on major changes
to the campaigi’s conservation priorities and financial goals

o Review prospect candidates for major gifts and report suspects to campaign staff for research

¢ Cultivate and secure magor gifts

e Make ameaningful gift to the organization’s annual giving program and capital campaign

2004 Work Plan
First Quarter Third Quarter
Refine campaign strategy Organize/implement cultivation events
Develop recognition policies Sel up one-on-one meelings
Develop outreach materials Organize board involvement
Second Quarter Fourth Quarter
Finalize cultivation calendar Malke solicitation calls
Solicit Board gifts Develop 2005 goals/budget
Develop outreach materials Recruit additional committee/board members

Update committee work plan

Committee members: Marc Smiley (Chair), Dave DeAnionis, Jennifer Sims, Dennis Hopwood, Scott
Campbell. Key volunteers: Kathleen Sayce, Peter McCoy, Kerry Barnett. Statt: Glenn Lamb, Lisa
DeGrace
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JoB DEscrRIPTION: BOARD MEMBER

Responsibilities

The board as a whole has the responsibility for governing the cntire organization. The board is
responsible for determining agency policy in the following arcas: Human Resources, Planning,
Finance, Development, Community Relations and Operations.

Board members share vesponsibilities in these key areas:
Leadership/Hwmnan Resources
1. Board membership, which includes recruiting and orienting new board members,
training, evalualing and 1ecognizing existing board members and providing board
members with opportunities (o grow and develop as leaders.
2. Selecting and supporting the Executive Director, including reviewing performance
regularly and providing on-going assistance as requested by the Executive Director.
3. Personnel policies, which include setting policy regarding salaries, benefits and grievance
procedures. '
4. Volunicer mvolvement, which includes setting policy regarding how the organization
treats, recognizes and celebrates its volunteers.

Strategic Planning
1. Setand review the organization's mission and goals on an annual basis.
2. Plan for the organization's {uture, on a long-term and shori-term basis.
3. Decide and plan which projects and programs the organization will provide.
4. Evaluate the organization's programs and operations on a regular basis.

Financial Management
1. Ensure financial accountability of the organization.
2. Oversee an ongoing process of budget development, approval and review.,
3. Manage and maintain propertics and investments the organization possesses.

Resource Development 7
I. Ensure adequale resources to achieve the organization's mission and implement the
-organization's programs and projects.
2. Participate in fundraising activities based on the individual's skills and background,
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JOB DESCRIPTION: BOARD MEMBER (coninuen)

Community Relations
I. Ensure that the organization's programs and services appropriately address community/
constituents needs.
2. Promote the organizalion to the general public, including serving as an emissary of the
organization lo the community.
3. Promote cooperative action with other organizations, including activities and occasions
when the organization should take part in coalitions, joint fundraising, elc.

Operations
1. Ensure that the organization's administrative systems are adequate and appropriate.
2. TDinsure that the board's operations are adequate and appropriate.
3. Insure that the organizational and legal structure are adequate and appropriate.
4. Ensure that the organization and its board members meet all applicable legal requirements.

Requirements for Board Service
+ A demonstrated interest in the organization's mission and goals.
+ Spectfic experience and/or knowledge in at least one arca: Human Resources, Planning,
Finance, Development, Community Relations, or Operations.
+ Representative of a key aspect or segment of the population of the community.
+ A willingness to expand knowledge or board responsibilities through orientation and
ongoing fraining.
A willingness to represent the organization to the community.
Six 1o ten hours per month, distributed approximately as follows:
3-4 hours Board meetings (preparation and attendance)
2-3 hours Committee meetings (preparation and altendance)
1-3 hours Special requests
+ A willingness fo participate in board fundraising activities and make a financial
contribution {o the organization to the best of one's ability.

+ +
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JoB DEescrIPTION: BoARD CHAIR

Responsibilities

Provide leadership to the volunteer board in determining that the board meets all responsibilities,
Serves as chief spokesperson in all board matters, Promotes agency aclivities aimed at achieving its
goals.

Human Resources
Board Leadership -- Appoints, subject {o ratification of the board, standing comnuttee
chairs and such special committees as may be deemed necessary to expedife the goals of the
agency. Directs the board in (be fulfillment of its stated roles. Presides inregular and special
meectings of the board and its executive committee.

Leadership Development -~ Promotes the development of selected volunteers fo assume
future key leadership roles in the agency and assists current agency leadership in identifyin g2
key persons in the community who should be recruited to assist the agency.

Supervision -- Supervises the exccutive ditector, assuring that the internal operations of the
agency are conducted effectively and with maximum efficiency toward achieving its stated
objectives. Supervises standing committee chairs to assure that their stated functions are
being performed.

Planning
Oversees the planning and goal-setting process for the agency and ensures that the committees
of the board and staff members work cooperatively so that the planning functions can be
accomplished. Ensures that personnel evaluations take place for board and staff, as well as
program evaiuations. '

Finance
Appoints finance commitiee and monitors the fiscal policy development and management of
the agency.

Community Relations
Scrves as official spokesperson to the public on all board matters, and ensures that the public
relations efforts of the organization are clearly maintained.
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JOB DESCRIPTION: BOARD CHAIR (conrinuen)

Organizational Operations _
Ensures that board committee structure functions well and that the staff strocture is
appropriate for the management of the agency. Monitors legal accountability processes of
the agency.

Minimal Job Requirements

+

Demonstrated commitment to goals and objectives of the agency. Record of support for
the agency by representing the communily and by conttibuting both financially and with
time.

Demonstrated community leadership which will enhance the agency's image m the
general community.

Record of experience as a volunteer leader with responsibility i one or more major
Tunctions of the agency.

Willingness to expand knowledge and board responsibilities and chair responsibilities
through ongoing training,.

Willingness and ability to represent the agency in the community.

Six to fifteen hours per month to contribuie as leader of the organization.
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BOARD MEMBER AGREEMENT

As a board member, 1 have certain expectations about my involvement with this board. These
expectations include both what I want to give and what T want to get back in retun.

What [ Expect from the Board
1 want to serve on this board because:

The things I expect to enjoy the most about being on this board are:

The things I expect to enjoy the least arc:

There are certain personal or professional goals that my involvement in this group can help satisty.
The arcas where T want to grow are:

[ expect the following (rom this organization:

Clearly defined roles and responsibilities for board and staff members, including clear lines
of authority.

Orientation and training necessary to enhance my effectiveness as a board member.
Materials provided in advance of meetings where decisions or deliberation will occur.
Trmely and accurate financial reporting.

Appropriate use of commitices to assure efficient use of board and staff time.

+

+ 4+ ++
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BoOARD MEMBER AGREEMENT (conTmuen)

I also recognize that this board has certain expectations of its members. It is as important for the
board to get what it needs from me as it is for me to get what I need from the board.

What the Board Expects from Me
As a board (or committee) member, 1 believe that I bring the following strengths, skills and
knowledge to this organization:

I am willing to serve this organization in the following areas:

Tam notwilling to serve inthe following areas:

lacceptresponsibility for ALL ofthe following:

Time Commitment:

<+
+
<+

Attend board orientation and irainimg sessions
Attend board mectings, committee meetings and membership meetings
Complete assignments and prepare for meetings

Participation:

<4

+ 4+ 4+

Participate 1 board fundraising activities and make a {inancial contribution
to the organization 1o the best of my ability.

Participate in meetings and ask appropriate questions when needed

Serve on at least one commitiee as a part of my board role

Participate in the on-going tasks of the board

Act as an advocate for the orgamzation to the outside public

Knowledge and Preparation:

+
+
+

Educate myself on the organization's purpose, history and needs
Keep current on the outside trends affecting this organization
Keep currentontherole and responsibility of board involvement.

Ihaveread and agree to this commitmentas a member of the board of directors.

Signature
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BOARD MEMBER EVALUATION

This is an evaluation based on a version of the board member agreement shown earlier in this
packet,

Below are a list of specific things from your board agreement that you wanted to get out of your
involvement with this organization.

How well did this organization give you what you wanted?

What could be done to improve your satisfaction with thig board?

What could the board do to improve relationships among board members?
Below are a list of specific things from your board agreement that you wanted to give to this
organization as a board member.

Were you able to give what you wanted to give?

What could be done to improve your contribution?
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BOARD MEMBER EVALUATION (Conrinuen)

What could this organization do to help you with your contribution to the Board? Below is a
list of specific responsibilities from the board agreement. How would you rate your involve-
ment in cach arca below (1 = Excellent, 2 = Satisfactory, 3 = Needs Work, 4 = Poor)?

Time Commitment

Attend board orientation and training sessions

Attend board meetings, committee mectings and annual planning
retreat

Complete assignments and prepare for meetings

Participation

Financially support this organization to the best of my ability
Participate in meetings and ask appropriate questions when needed
Serve on at least one committee of the board

Provide assistance 1o staff at their request

Act as an advocate for the organization to the outside public

Knowledge and Participation

Educate myself on the purpose, history and needs of this organiza-
fton .
Keep current on outside trends and issues affecting this organization
Keep current on the role and responsibility of board involvement

What would you suggest 1o improve your involvement in the areas above?

Is this evaluation a helpful tool to improve your participation in the board? How could
it be improved?

Does this board ask too much from its members?

[s there anything else you would like (o say about board member's involvement and
participation?
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COMMITTEE OVERVIEW

General Principles of Committees
Form Follows Function -- decide on the work to be done (function), then determine your
committees (form)

Commiltees do work: boards make decisions
+ Use the commitfees to investigate issues, explore options, develop
recommendations
+ Use the board to make policies and approve plans based on background work of
commitlees ‘

Committees come in two flavors:
+ Standing -- permanentcommittees focused on on-going functions
+  Ad hoc -- temporary committees focused on a short-term task or issue

To be effective, commitiees must have:

1. Purpose or Mandate -- a clear understanding of what the job is

2. Leadership -- a committee chair to lead and support the conmmitice

3. Membership -- people to serve on the committee, including board and non-board
members

4. Work plans --a clear set of project and tasks to guide its work

Committees are formed related to the responsibilities of governance and management

+ Govemning committees are based on the board's governing resposibilities
+ Managementcommittees are based on the program responsibilities delegated to staff

Who may serve on commitices?

+ Govemning commitlees include board members and other non-board volunteers
focused on governing functions. The board chair is an ex-officio member of all
commitlees and is free to attend meetings but not obligated

+ Management conmittees include paid and unpaid staff (program volunteers) focused
onprogram functions. The exccutive directoris ex-olficiomember of alt management
committees and is free to attend but is not obligated

Possible Committees

+ Governing Commitices. Board Development, Resource Development, Finance,
Planning and Evaluation, Executive '
+ Management Committees: Education, Public Relations, Membership, Advocacy
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SO VWHAT?

Adfter sitling through this workshop, at least one (hopefully more than one) idea may have struck you
as relevant to your organization. What are the most important ideas presented today for your
organization?

Which items are the most important first steps towards some of these improvenients?

1.

What areas do you think need additional clarification and training?

1.



