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Serving on the Board is important . Most volunteer leaders exce/at their positions in business or 
government ; this guide informs volunteers of the unique aspects of seiving on a nonprofit board. 

"The board leads . . . 
. . the staff manages." 

Governance : Volunteer leaders are 
responsible for the direction of the 
organization and the industry, 
profession or constituents that it 
represents . The board acts and 
thinks strategically, setting goals and 
strategies for the future . Leaders 
should avoid micromanagement of 
the organization, maintaining focus 
on mission and vision . 

Management: Paid staff and 
subcontractors are responsible for 
the administration of the 
organization . Staff act as partners to 
the board, advancing the goals and 
strategies, while taking care of the 
daily administrative needs unique to 
nonprofit organizations. 

Special Terminology 

Not-for-Profit refers to the legal corporate 
status of the organization . 

Nonprofit is used as a synonym and casual 
reference to Not-for-Profit 

Exempt Organization is a reference to the 
IRS designation exempting the organization 
from paying most federal income tax (with 
exception of Unrelated Business Income 
Tax "UBIT.") Exempt most often does not 
mean "exempt from paying sales tax ." 

IRS 501(c)(3) tax-exempt designation most 
often refers to organisations with a religious, 
charitable, scientific or educational purpose. 

IRS 501(c)(6) tax-exempt designation refers 
to trade associations, business leagues and 
professional societies. 
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Board Responsibilities 

Determine the organization's mission 
and purposes . 

2. Select the chief paid executive (not the 
staff) 

3 . Support the chief executive and assess 
performance periodically - usually 
measured against the strategic plan . 

4 . Ensure effective organizational 
planning . 

5 . Ensure adequate resources (funds, time, 
volunteers, staff, technology, etc.) 

6. Manage resources effectively . 
7 . Determine, monitor, and strengthen the 

organization's programs and services . 
8 . Promote the organization's image . 
9. Ensure legal and ethical integrity and 

maintain accountability . 
10 . Recruit and orient new board members 

and assess board performance . 
(Adapted from Ten Basic Responsibilities of 
Nonprofit Boards www .BoardSource.ora) 

Facing the Future 

To achieve goals the leadership must 
consider external influences . 

1 . Leadership's Role, Effectiveness 
2 . Value, Return on Investment 
3. Responsiveness 
4. Technology Usage 
5 . Change Loops, Challenges 
6 . Revenue Sources 
7. Generational Issues, Diversity 
8. Workforce 
9. Outsouming, Subcontracting 
10 . Governance Models 
11 . Competition and Alliances 
12 . Consolidation and Mergers 
13 . Globalization 
14 . Image, Branding 

(Adapted from Facing the Future , 
www.ASAEnet.ore . ) 

Volunteer Immunity and Insurance 

State and federal governments have afforded 
certain protection to volunteer leaders. 
While the volunteer may have some 
protection, the organization is still open for 
legal suits. Immunity often differs foF 

501(c)(3) and 501(c)(6) organizations . 
Insurance coverages add further protection 
for volunteers and the organization . 

Directors and Officers (D&O) Liability 
may cover legal defense for employment, 
copyright, and antitrust claims, for instance . 

General Liability insurance covers property 
damages and injuries relating to the 
organization . 

Fidelity Bonds cover losses resulting from 
fraudulent or dishonest acts committed by an 
employee . 

Meeting Cancellation covers the loss of 
revenue due to a cancellation, curtailment, 
postponement because of weather, strikes, 
etc . 
(Contact legal and insurance counselors for 
assistance.) 

Board Legal Duties 

Duty of Care requires leaders to use 
reasonable care and good judgement in 
making their decisions on behalf of the 
interests of the organization . 

Duty of Loyalty requires leaders to be 
faithful to the organization, avoiding 
conflicts of interest . 

Duty of Obedience requires leaders to 
comply with governing documents (i .e . 
bylaws, articles of inc ., policies, ete.) 

Board Tools 

The operating documents of the organization 
are available to volunteer leaders . Here are 
a few of the documents you'll want to have 
in your possession for careful review . 
" Bylaws 
" Articles of Incorporation 
" Financial Statement (recent) 
" Minutes (recent) 
" Policy Manual 
" Strategic Plan 
Treat all documents with confidentiality to 
protect goals, budgets and intellectual 
property . (°Knowledge is power.') 
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Rules of Order 

Rules of order insure the meeting will 
stay on agenda and on time . 

Agenda is used to insure that important 
business is covered . 

Motions are proposals for action, 
beginning with the words, ̀ 9 move we 

A Second is required for the motion to 
be discussed. 

Amendments may be made to most 
motions if they improve the intent or 
clarify the original motion . 

Tabling lays the motion aside . 

Calling the Question refers to ending 
the discussion and voting on the motion . 

Minutes protect the organization by 
recording the time and location of the 
meeting, participants, and the outcome 
of the motions. They are not a place to 
record conversations, assignments, 
reports, etc . (Minutes are intended to 
protect ; reports and discussions can 
incriminate the organization .) 

Voting is the official action after 
discussion to adopt, kill or table the 
motion . 

Quorum is a majority of directors or the 
required number as set in the bylaws, to 
conduct business . 

Committees 

°(l) Committees recommend, (2) boards 
approve, (3) stafjimplement . " 

"Committees are the proving ground of 
leadership development. " 

Organizations are making significant 
changes in committee structure, including 
elimination of all but essential standing 
committees . Consider appointing only 
committees that align with the major goals 
in the strategic plan . 

Committee terminology : 

Standing - identified in the bylaws, 
appointed annually . 
Ad Hoc - formed for specific or immediate 
needs. 

Task Forces - appointed for a specific 
purpose, disbanded upon completion . 
Knowledge Networks and Special Interest 
Groups (SIGs)-focus on a subset of 
interests ; relatively unstructured ; emphasis 
on communications among the subset . 
Virtual Committees- groups meeting on-
line through a forum or bulletin board . 
Shared Committees - made up of members 
of various organizations . Expands the input 
and resources for the committee . 
Resource Pool - volunteers offer specific 
skills that can 6z drawn from as committees 
identify skills-sits needed for projects . 

Volunteer Common Sense 

Respect the chairman or chairwoman . 
" Bring a calendar to meetings. 
" Wear a watch: arrive on time . 
" Read the materials in advance-prepare 

for meetings . 
Bring needed files, paper and pen . 

" Adhere to the agenda . 
Listen morn than you speak. 

" Speak when you have an essential point 
to make . 

" Respect the rules of order. 
Leave personal and political agendas at 
the door . 
Actions of rGe board belong to the 
board - support them publicly, don't 
bad-mouth mtr action or any person . 

Strategic Planning 

Strategic governance focuses the board on 
mission and goal,. The plan serves as a 
"roadmap" for volunteers and staff. The 
board should "think past their tenure and 
beyond their experience" for the benefit of 
the organization . 

Planning generally goes from broad 
(environment) to narrow (accountability) . 
Common terms: 

Environmental Scan - conducted to 
determine external and internal influences 
on the organization, as well as strengths, 
weaknesses, opportunities and threats 
(SWOT) . 

Mission - statement review to focus on 
whom the organization serves and with what 
products and services . 

Goals - state the broad aims of the 
organization, within the mission. They 
should be limited to only a few so as not to 
tax all resources . 

Strategies - fit under the goals as ways to 
achieve those aims . What courses must be 
taken to successfully accomplish the goals? 

Action Steps - fit within the strategies and 
identify the measurable actions to achieve 
the strategies and goals . 

Plan Champion - the person (staff and/or 
volunteer) who keeps focus on the plan . 

Integration - the final look at how the 
action steps fit into the committees, budget 
and resources . 

Board Risks 

The best method for governing without risk 
is to be aware of the traps . In addition to the 
common risks identified, the board should 
be briefed on fiduciary responsibility, 
contracts, insurance, IRS requirements, 
ethics apparent authority, antitrust, etc . 

Public Records requests for the 
organization's annual federal tax return 
(Form 990, 990-EZ) must be made available 
for the last three years. Significant fines 
occur for noncompliance . 

Antitrust violations occur when two or 
more persons from the same industry or 
profession gather and discuss suppliers, 
processes, prices or operations . Remove 
yourself from any conversation that would 
change how business is conducted because 
of a joint-agreement among competitors . 

Apparent Authority arises when a board 
chair, though not granting actual authority, 
permits a committee or chapter to behave as 
if it had authority. Authority rests with the 
chairman and may not be assumed by any 
other agent of the organization . 

Financial Audits should be used annually to 
protect board and staff. 

The #1 lie in an association : "You won't 
really have to do anything when you get on 
the board. 

Robert C. Harris, CAE $12 . 
Bob(o')RCHCAE.com 
Phone 850/570-6000 
www.nonprofitcenter .com 
335 Beard St., Tallahassee, FL 32303 
USA 
Association Self-Auditing Process 
Building an Association Mgmt Co . D 
Strategic Planning 
Organizational Assessment 
Leadership Development 
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	Guidelines for the Avoidance of Inadvertent Anticompetitive Conduct

	Policy:
	Background:
	Guidelines:
	UProblemU:  From these facts a jury might conclude that the two members made an agreement to fix prices, which would be a clear violation of the antitrust laws.  Although a price-fixing agreement is illegal whether or not it is effective, here the fac...
	UExampleU:  Dr. Freeport has decided to offer free screening for seniors in nursing homes.  At the local Society meeting, several members sponsor a resolution condemning the practice of free screenings under penalty of expulsion or disciplinary action.
	UExampleU:  Dr. Harris and Dr. Wesley see one another at a lecture program at the medical school.  Dr. Harris mentions that over the last several months, two patients have stopped seeing him and have gone to Dr. Wesley instead.  Dr. Wesley says that h...
	UProblemU:  In addition to the ethical issues that this raises, it also appears to be an agreement to refrain from competing for patients – and thus a violation of the antitrust laws.
	UExampleU:  An insurance company announces that it will no longer pay for a certain procedure.  The issue comes up at a meeting of the local Society, and during the cocktail hour several leading members announce that they will not accept patients whos...
	UProblemU: These members appear to have agreed to refuse to deal with the insurance company (and its patients).  Although each member had the right to make a unilateral decision not to accept such patients, the collective agreement is a per se violati...
	UExampleU:  Dr. Greene and Dr. Waugh are busy LASIK surgeons in competing practices.  In response to what they perceive to be improper demands from referring optometrists, Drs. Greene and Waugh agree that in the future they will not comanage with any ...
	UProblemU: Drs. Greene and Waugh have made an illegal agreement to refuse to deal with the optometrists.  (Note that the problem here is the agreement – any individual member and any practice group can make unilateral decisions as for the conduct of t...
	Members must not make any agreement to restrict, limit, or prohibit truthful advertising.
	An “agreement” does UnotU have to be formal or written in order to be unlawful; it does not even have to be explicit.  In fact, what often matters is not whether there actually UisU an agreement, but whether others might UperceiveU that there is an ag...
	Members should use caution in discussing whether the practices of a particular member or other person (that is, an actual or potential competitor) are “unethical” or “anticompetitive” – this might be perceived as an attempt to unlawfully exclude someo...
	Members should also be cautious in any group discussions about the safety, quality or efficacy of the products or services of other health care providers.  This does not mean that members should avoid reasonable discussion and assessment of the safety...
	Members should not discuss the benefits of jointly withholding business from some firm or group of people, or discouraging others from doing business with one or more people.  This, too, can very easily be misconstrued as a group boycott.






