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Defining Board Governance 
 
While there are a variety of ways to legally structure an organization, the challenge for many non-profits 
relates to the role of boards as dictated by statute through the process of incorporation, which is about 
governance.  
 
The governing board of an incorporated organization is the single-most powerful entity in the 
organization.  Along with its power, the governing board has the highest level of organizational 
accountability.  The governing board’s primary accountability is two fold: 1) to protect public interest 
and investment, and 2) to assure that the organization achieves its mission or purpose.  Organizations 
today also typically expect their governing boards to be involved in supporting the future sustainability 
of the organization through resource development activities. Governing Boards, by statute, have legal 
and fiscal responsibilities they cannot give away.  In addition, the governing board has moral and ethical 
obligations to the public at large and to the people you exist to serve. These duties and responsibilities 
differ from other groups that we may choose to advise us, such as advisory boards and committees.  
Governing boards are the legally designated “owners” of the corporation, who are obligated to make 
organization-wide decisions on behalf of those the organization serves.  The following roles and 
functions of a governing board reflect the best thinking about how today’s nonprofit boards can govern 
with excellence – going beyond minimal requirements to embrace quality leadership.  
 

Definition of Board Governance  
 
We define board governance as: 
“The unique roles and responsibilities given to the board of directors of a legal corporation.  These roles 
and responsibilities assure compliance with statutory obligations and protect public interest and 
investment in the organization.” 
  

Board Roles and Responsibilities  

 

 Knowledge and practice of governance obligations 
Board members need to be aware of and work in compliance with the legal and fiscal responsibilities 
dictated by federal and state laws.  These laws include how a board needs to be structured, how the 
board makes decisions, including ethical and liability obligations.  Your organization’s by-laws reflect the 
practical application of these legal obligations into board practice.  Many boards never look at their by-
laws until there is a problem to address.  The by-laws are there to guide board action.  If the board’s 
operations aren’t in compliance with its by-laws, the board can choose to amend its by-laws or amend 
its behavior.  In addition to by-laws, the board may develop policies that further expand and define their 
role and their responsibilities.  Policies reflect the board’s values and can define issues such as 
expectations of board members, board expectations of staff, and the model of governance the board 
has chosen.  The by-laws, along with board policies, are the living and breathing documents that support 
and guide board actions. 
 

 Mission statement and assurance of mission accomplishment 
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The mission of the organization is the broadest statement of its purpose for existence.  It should address 
the question, “What difference will we make to which people?”  It is the role of the governing board to 
create the mission of the organization and to assure the accomplishment of the mission.  Your mission is 
the promise you made to the people you exist to serve.  The board is also charged with evaluating the 
effectiveness of the organization in accomplishing its mission.  The John Carver Model of Policy 
Governance talks about this concept as “the swap”.  The organization consumes community resources 
(public or private dollars, volunteers, etc.) and in return, provides a community service.  Carver 
concludes the unique role of the governing board is to assure to its constituents that the service(s) it 
puts out is of equal or greater value than the resources it consumes – in other words, that it was a good 
swap.  Smart boards do not create mission statements in isolation, but seek input from staff and key 
constituents.  Implied in the “assurance of mission accomplishment” is the need for boards to evaluate 
overall organizational effectiveness.  Boards need to ask the question: “who can inform us about how 
well we’re accomplishing our mission, and how will we access that information?” 
 

 Board recruitment, orientation and development 
The board recruitment process should be an intentional and strategic act of the whole board as the 
board cannot effectively fulfill its role without quality leaders as members.  There are several 
considerations in recruiting board members.  The key qualities of potential board member candidates 
include a commitment to the organization and demonstrated leadership skills.    Boards that govern with 
excellence will pay particular attention to issues related to diversity (culture, ethnicity, class, age, 
gender, life style, etc.) and representation, for example individuals that represent specific professions, 
specific systems (e.g. schools, social services, etc.), the funding community, etc.  Diversity in board 
composition and representation is desirable to assure a balanced approach to board decision-making.  
For example, a board comprised of only the people served by the organization may run the risk of being 
over-involved in organizational functions and under-involved in the role of governance.  That said, it is 
essential to include service recipients in your search for board leaders.  Think about what type of board 
members you need to lead the organization into the future.  Your organizational by-laws reflect the 
number of board members you need, board term limits and the process for seating new members.  The 
board orientation process begins before a candidate is selected, in the interview process.  Potential 
candidates need to support the mission and programs of the organization as well as the expectations of 
board members.  Once seated, the orientation process continues as the board provides the information 
needed for new board members to jump into board activities and make good board decisions.  To 
support board learning, it is a good idea to develop an annual board development plan, plugging in 
board identified training and development opportunities. 
 

 Board structure and attendance 
The key components of board structure are reflected in the organization’s by-laws.  In general, boards 
elect or appoint board officers, use agreed upon processes to make decisions (e.g. Roberts Rules), and 
keep their “institutional memory” (board minutes).    These functions serve to address the overall 
accountability of the board, but to govern with excellence means that board members need to commit 
to participation.  Full participation means not only showing up, but actively lending your voice to board 
discussion and decisions.  Policies regarding the removal of board members who cannot regularly attend 
are usually reflected in by-laws or in board policy.  If board members cannot fully commit to 
participating in board activities, than it is important to replace them with members who can.  Boards 
with non-attending members cannot be effective and board effectiveness is paramount to the success of 
your organization!  The people you serve deserve a board of directors that is committed to operating in 
their best interest. 
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 Board relationship to staff 
Boards are responsible for recruiting, hiring, and monitoring the performance of a designated staff 
leader, but their role with staff goes well beyond that initial function.  Effective boards embrace the 
need to have a clear, positive and supportive role with the designated staff leader.  There is a distinct 
difference between the role of the board and the role of the staff, although each work in partnership 
with the other to assure a unified approach to addressing the mission of the organization and meeting 
organizational obligations.  In very general terms, the board is largely concerned with policy-level 
decisions and broader organizational results.  This includes pro-actively developing the mission and 
establishing strategic direction.  It can also include the identification of core values and program 
outcomes.  Once the board pre-determines the desired organizational results, staff are charged with 
aligning resources and developing strategies to accomplish these results.  The board should not be 
involved in on-going supervision of lead staff, yet should concern itself with evaluating overall 
organizational progress towards accomplishing the board identified results.  Usually, the board holds 
one lead staff responsible for organizational decisions related to programs, staffing and operations.  To 
that end, the board will measure the performance of the lead staff against the board’s pre-determined 
expectations according to identified organizational results and as dictated by board policy and 
resolution.  This is not to say that the board members can not also be volunteers in the organizations 
programs and activities.  It simply means that when they serve in those functions, that they are not 
serving in a board capacity and are going to be taking direction from staff.  This generally includes staff-
related committee work. 
 

 Board decision-making 
The power of the board rests in its ability to act as a collective whole.  Thus, no one member or subset of 
the board can make decisions for the board, unless the board delegates its power to that individual or 
group.  Thus, in directing a particular staff action, for example, the whole board must make and record 
the decision.  The board’s primary responsibility is to act in the best interest of the whole organization 
and the people it exists to serve.  All board decisions need to be reflected in the board’s institutional 
memory (board “minutes”) to avoid re-deciding.  While diversity of opinion is good and is encouraged, 
once a board decision is made, the expectation is that board members (even those with an opposing 
view) will support and promote that decision as a whole board action.  The board should designate an 
individual (usually the board chair or another officer) to represent board decisions to its outside 
audiences. 
 

 Board financial oversight 
In its role of protecting public investment and assuring “a good swap”, the board needs to be involved in 
financial planning and budgeting activities.  The primary responsibility is to assure that the 
organization’s assets are supporting the mission/purpose of the organization and to assure the future 
sustainability of the organization. This usually occurs through the board adoption of an annual 
organizational budget that is aligned with a strategic plan and periodic review of the organization’s 
financial condition (financial statements/audits, etc.).  It is also important for the board to support the 
future of the organization through short and long-term financial planning.  The board may choose to 
develop board financial policies to guide staff and board financial decisions.  To ensure informed board 
decisions, staff will need to provide financial information in a format that board can use and understand. 
 

 Board ambassadorship 
A key role of the board that is often neglected is its role as an ambassador of the organization – 
promoting a positive image of the childcare organization to its communities and constituents.  Board 
members are often untapped public relations resources.  When it works well, board members are 
actively engaged as representatives of the organization, bringing the organization’s mission and 
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programs to constituents and bringing constituent ideas and concerns back into board planning and 
decision-making.  Board members might be the best organizational representatives to join staff in 
meetings with funders or key decision-makers.  To effectively tap the board as resources in the 
promotion of the organization, consider including ambassadorship in the position description for new 
board members, providing organizational information to assist board members in being effective 
organizational advocates, and planning ambassadorship activities. 
 

 Board future orientation  
While staff need to be concerned with the immediate tasks of providing programming and meeting the 
needs of families, the board has the unique obligation to be pro-active in assuring the future relevance 
and sustainability of the organization.  Boards do this in a variety of ways. Boards are the keepers of the 
organizations vision, which means they actively lead and are engaged in strategic planning.  Strategic 
planning provides an opportunity to assess organizational relevance.  Do our mission and programs 
meet the needs of today’s families?  Who do we wish to serve and how best can we serve them?  The 
continuing future of the organization is dependent on good financial planning, financial management 
and attention to resource development (including fundraising).  Last, yet not least, the board needs to 
be aware of national, state and local issues and trends that affect the future viability of the organization.  
The ability to create the future usually comes down to how the board uses its time.  Ask the questions, 
“Is a majority of board time committed to assuring the future of the organization?”  “Do board meetings 
reflect this commitment?”  If you’re not satisfied with your response, you might consider restructuring 
board meetings. 
 


