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Context Setting

• Today is an overview

• Full training is 7-8 hours over two days

• Governance is hard work and intentional work

• Proper Governance will take an organization 1-2 
years to achieve - - developing and documenting 
the process - - learning new habits and ways of 
being missionally accountable (staff to board and 
board to staff)
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Board 

Communities Where we 
Serve / Donors / Mission 
Partners 

Staff 
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Four Types 

of Boards
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Fundraising Board 

• Ability to write big checks 

• Relationship to big check writers

• Relationships to Foundations / Grant-making 
entities

• Symphony / museum boards

• Not really looking for guidance or industry expertise

• Jim Collins reference: Buy the boat or the bus 
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Representative Board 

• Diverse make-up and large size

• Elected and empowered by “sections” of the membership

• Decision-making is influenced by lines of accountability

• Conflict is the primary that is not a board member

• Board work-audit tends to be “receive, review, refer”  

• Tension between management decisions vs. governance 

• Trend is a lot of committees, task forces and working 
groups subject to approval by the larger body  

• Means to engage multiple stakeholders in a pre-digital era

• Jim Collins: Aircraft carrier 
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Management Board 

• Make day-to-day operational decisions

• Minimal professional staff

• Meet frequently 

• Homeowners associations, local religious communities, 
Youth Sports Organizations

• Limit the organization’s size by the function of the 
board

• Jim Collins reference: Control the bus or boat
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Governance Board 

• Empowered and elected by the total membership (owners)

• Actions are in the best interest of owners and stakeholders

• Focus on policy creation and accountability

• Written guidelines and clear objectives

• Goal is to empower the “doers / staff” 

• Transfer of authority from board to staff

• Focus on policy compliance and strategic thinking

• Board only has committees that it needs to do its work: 
Governance, Finance, Compensation, Executive

• Jim Collins: Bus with a focus on right people / seats 
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Management vs. Governance 

Organizations with Management Boards Organizations with Governance Boards

Limited to no staff Professional staff with ED/CEO accountable 
to the board

Day to day operating decisions / actions Operates w/ policies and guidelines giving 
direction to staff

Heavy committee structure Board has committees needed to do the 
board’s work – staff may have program / 
support committees of volunteers

Meeting focus - work of volunteers Meetings focus: staff accountability, 
strategic thinking and monitoring policy

Program creation Mission creation – strategic and generative 
thinking

Frequent meetings Meetings schedule around organizational 
lifecycle – 2-4 times per year
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Policy vs. Management

• Board’s role often described as “policy-making” while staff’s 
is “management”

• Board is the what / Staff is the how

• Board is the ends / Staff is the means

• Policies: 

- A policy is a “guiding principle.” 

- Staff are critical in shaping and implementing policies.

- Staff are empowered by policies to do the work.

© 2013 BoardSource
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Role of the Board

• The role of a high-functioning non-profit governance board 
is to create an environment that empowers staff through 
clearly defined policies and goals; to lead the organization 
toward achieving its mission; to impact the community 
(local, national and global) with the outcomes of the 
organization’s vision; and to embody the clearly defined 
core values of the organization while doing so. 

© 2013 BoardSource
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Where does the Board Focus? 

The board does this through: 

1. Clearly defined, written mission, vision, core values and 
end statements; 

2. Hiring professional staff – chief executive;

3. Providing clarity of the boundaries to the professional 
staff; 

4. Holding the staff accountable through agreed upon 
metrics (budget, written strategic plan, etc.);

5. Complying with the 10 Responsibilities (corporately) 
and the three duties (individually).

© 2013 BoardSource
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Q/A

1. Who can recite the mission of DOM? 

2. Who can recite the vision of DOM? 

3. Who can name the core values by which DOM will be 
known when they live their mission and seek their vision? 

4. Who can name the Ends Statements of the Organization 
that provide the framework of accountability for the staff? 

5. When was the last Strategic Plan written? 

6. When did the board receive an update on the last business 
plan for the year? 

© 2013 BoardSource
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Pension Fund

1. Mission: For the Support of Ministry 

2. Vision: Stone Campbell / Restoration Movement pastors 
and lay employees will have a strong, smart, and secure 
retirement. 

3. Guiding Scripture – Matthew 25:20-21 Parable of the 
Talents 

4. Core Values: Integrity, Security, and Compassion
Integrity: the quality of being honest, making membership-oriented 

decisions
Security: the state of stability, providing freedom from worry or fear
Compassion: the ability to help others in times of need or distress

© 2013 BoardSource
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Pension Fund

1. End Statements

In service to our members, Pension Fund will

I. Partner with employers to offer financially secure retirement savings 

options and education for pastors and lay employees of the Stone-

Campbell Movement, including financial support of surviving family 

members and provisions for those who become disabled; 

II. Invest and manage prudently the resources of our members—

maximizing risk-adjusted returns, minimizing costs, and assuming the 

burden of market risk;

III. Engage members with compassionate care and personalized attention;

IV. Steward the assets and programs of MRA; and

V. Utilize current and compliant processes.

© 2013 BoardSource
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List of the 10 Responsibilities 

1. Determine the Organization’s Mission, Vision, and Purpose

2. Provide Proper Financial Oversight  

3. Ensure Adequate Resources and Participate 

4. Ensure Legal and Ethical Integrity and Maintain Accountability

5. Ensure Effective Organizational Planning

6. Recruit/Nominate and Orient New Members

7. Enhance the Organization’s Public Standing

8. Determine, Monitor and Strengthen Programs and Services

9. Support the Chief Executive

10. Participate in the selection of the Chief Executive

© 2013 BoardSource
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Duty of Care

• A board member must exercise the same 
care that an ordinary, prudent person 
would exercise in a like position or under 
similar circumstances.

–Using your best judgment

–Actively participating, paying attention

–Asking pertinent questions
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Board Actions

• Compliance with local, state, and federal 
laws. 

• External Audit and audit committee

• Employment practices including 
whistleblower, employee handbook, 
documented policies.

• Chief Executive, Executive Pastor and Board 
Chair have access to qualified legal counsel. 
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Breaches of Duty of Care

• Deciding that the organization should buy a 
property without having it properly 
assessed.

• Missing meetings.

• Failing to ask appropriate questions about a 
proposed action. 

• Arriving at meetings unprepared / separate 
agenda.  
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Duty of Loyalty

• Act in good faith, be faithful to the 
organization, and pursue its best interests 
(e.g., put the interests of the organization 
above self-interest).

–Avoiding conflicts of interest

– Putting aside personal and professional 
interests
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Breaches of Duty of Loyalty

• Board takes no action upon learning that a staff 
person used organization funds to give a friend a 
loan. 

• Board member(s) speak against a board action 
publicly or trying to undermine a board decision 
(unless: illegal, immoral or unethical).  

• The most common breach is a Conflict of Interest

• Making decisions inconsistent with your mission, 
vision, core values and end statements. 
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Conflict of Interest Policy and 
Disclosure

• Adopt a conflict of interest policy that sets forth 
procedures for disclosing and resolving conflicts of 
interest;

• Declaring “related party transactions,”;

• Completed by “key employees,” along with its 
directors and officers.
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Conflict of Interest 

• A “related party transaction” as any 
transaction, agreement or any other 
arrangement in which a related party has a 
financial interest and in which the 
corporation or any affiliate of the 
corporation is a participant.
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Duty of Obedience

• Act in accordance with the organization’s rules 
and policies, and in furtherance of its goals as 
stated in the mission statement, articles of 
incorporation and bylaws.

• Comply with state and federal laws.

• Not act outside the scope of corporate powers

– Staying true to the organization’s mission

– Obeying both public law and organizational law 
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Breaches of Duty of Obedience: 
Examples

• Deciding to tear down a library and build a 
skate park if the organization’s mission is 
regarding literacy

• Knowing that the organization is in violation 
of township regulations and not take action

• Not being aware of employment laws 
related to clergy vs. lay employees and 
knowing what is the Ministerial Exception
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Definition Fiduciary

According to the Council of Non-Profits: 

“Board members are the fiduciaries who steer the 
organization towards a sustainable future by adopting 
sound, ethical, and legal governance and financial 
management policies, as well as making sure the 
nonprofit has adequate resources to advance its mission.”
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Definition Strategic

According to the Balanced Scorecard: 

“Strategic planning is an organizational management 
activity that is used to set priorities, focus energy and 
resources, strengthen operations, ensure that employees 
and other stakeholders are working toward common 
goals, establish agreement around intended 
outcomes/results, and assess and adjust the 
organization's direction in response to a changing 
environment.”
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Definition Carver Governance

Carver model is a system for organizational governance 
created by John and Miriam Carver. 

“Policy Governance defines and guides appropriate 
relationships between an organization's owners, its board 
of directors, and its chief executive.

Focus is on ENDS (what) and MEANS (how). Ends belong 
to the board. Means belong to the staff.” 



29

Definition Governance 

According to BoardSource: 

“To govern is to steer, to control, and to influence from a 
position of authority. Governance deals with the 
legitimate distribution of authority throughout a system—
whether a country or an organization.” 
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Role of a Board Member

Leadership, governance and oversight
Serve as a trusted advisor to the CEO as s/he develops and implements the 
strategic plan and annual business plan;

Review outcomes and metrics created for evaluating impact, and regularly 
measuring its performance and effectiveness using those metrics;

Review agendas and supporting materials prior to board and committee 
meetings; 

Approve the annual budget, audit reports, and material business decisions; 
being informed of, and meeting all, legal and fiduciary responsibilities;

Contribute to an annual performance evaluation of the CEO;

Assist the CEO and board chair in identifying and recruiting other board 
members. 
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Role of a Board Member

Leadership, governance and oversight (Cont.)
Partner with the CEO and other board members to ensure that board 
resolutions are carried out;

Serve on committees or task forces and taking on special assignments;

Represent stakeholders--acting as an ambassador for the organization– and;

Ensure the commitment to a diverse board and staff that reflects the region’s 
membership.

you have 3 hats…be clear which one you are 
wearing and when! 
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Role of a Board Member

Membership 
Attend all board, committee, and board related events;

Stay informed about the organization’s mission, services, policies and 
programs; 

Refrain from making special requests of the staff; and 

Remain a member in good standing.
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Role of the Staff to the Board

1. Reporting tied to the defined, written mission, vision, 
core values and end statements with data and 
information that supports the work; 

2. Hiring professional staff with clear job descriptions, 
performance processes, and data to support positions;

3. Respects the boundaries established by the board for 
the professional staff; 

4. Provides information in a timely fashion (2 week 
minimum); and

5. Assist the board with 10 responsibilities and 3 duties. 

© 2013 BoardSource
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Role of the Staff to the Board

6. Develop Governance Documents – starting with the 
basics…

Committee definitions 

Committee Agenda Focus 

Board Agenda Focus 

7. Lead the Strategic Planning process, write an annual 
business / ministry plan, measure and report outcomes to 
the board. 

8. Operate with in the approved “banks of the river.” 

© 2013 BoardSource
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Staff Duties vs. Board Duties

Management’s Role (staff) Governance Board’s Role 

Run the organization within the 
guidelines of the board; 
Seek the board’s counsel; and
Keep the board educated and informed

Hire the CEO / Executive Director; 
Establish goals and objectives; and
Establish a process for accountability 

Develop and deliver high level goals for 
board endorsement and implement 

Approve high level goals and objectives; 
hold CEO accountable to these

Frame major decisions in the context of 
mission, vision, core values and ends
statements to the board.

Make major decisions, act as fiduciaries 
for the mission, and think generatively 

Mobilize directors to leverage their 
networks and connections

Act as external diplomats, raise funds, 
and increase community presence


