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Disclaimer Notice
All information and material provided within this presentation are subject to copyrights 
owned by Bybel Rutledge LLP. Any reproduction, transmission, republication, or other 
use of all or part of any material and information found within this presentation is 
expressly prohibited, unless prior written permission has been granted by Bybel 
Rutledge LLP. All other rights reserved.

This presentation should not be considered legal advice. The contents are intended for 
general information purposes only. Please contact Bybel Rutledge LLP concerning any 
specific information. 

Board of Directors – Corporate Governance

• Primary governance responsibility is to uphold the public 
trust (a.k.a. fiduciary).

• The board must ensure that the non-profit is doing what 
it sets out to do (Mission) and that all funds are spend 
appropriately.

• Good boards ensure that organizations:
- are accountable to the community
- provide needed services
- adhere to rigorous ethical and professional

standards
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Major Areas of Board Responsibility
Duty of Care

A board member is expected to act as would an ordinary 
prudent person in similar circumstances.  This requires 
diligent, attentive, informed participation and reasonable 
care when making decisions.

In action:
 The Board holds regularly scheduled meetings
 The Board is familiar with bylaws and policies
 Information provided in advance of meetings
 Board members are prepared and participate
 Financial reports distributed and reviewed
 Informed decisions
 Accurate minutes

Major Areas of Board Responsibility
Duty of Loyalty

A board member is expected to act in good faith, 
giving individual allegiance to the organization, when 
making decisions, and should not operate for personal 
gain against the best interests of the organization.

In action:
 Immediate disclosure.
 Recuse from discussion and decision making.
 At least as favorable as another transaction.
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Major Areas of Board Responsibility

A board member is expected to act in a manner that 
ensures that the organization operates in keeping with its 
mission and bylaws and in accordance with the laws and 
regulations governing its formation and status.

In action:
 Fully conversant and compliant with the organization’s 

mission, bylaws, and policies.
 Ensure policies, goals, and activities (including 

management of funds and other resources) are 
executed in accordance with the Mission.

Mission
Your organization’s purpose for existing.

Who you are, what you do, and why you do it.

Clear description where headed into the future.

Separates your organization from other 
organizations.

When making decisions ensure outcome falls 
within mission.

For-Profit answers to shareholders;               
Non-Profit answers to their mission.
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Bylaws
 The rules that govern the internal management of the 

organization; i.e. the board of directors.

 Written by the organization’s founding directors and 
covers, at a minimum: how directors are elected, how 
meetings of directors are conducted, and what officers the 
organization will have and their duties.

 Review bylaws on an annual basis, and revise as needed.

 Bylaws help during disputes.

 Policies and procedures provide operational guidance.

Agendas
Separate governance issues from management 

issues.

Strategic plan guides how you organize Board 
agendas.

Use of annual calendar.

Organization, effectiveness, timeliness.

Set the meeting agenda.

Distribute materials in advance.

Read materials in advance.
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Consent Agenda
 List of items and appropriate attachments that are non-

controversial items and do not require discussion, but 
require ratification by the Board.

 Routine matters.

 Adopted as a single motion with the consent of the 
Board.

 Use of consent agenda allows for more efficient use of 
meeting time.

 Never use to avoid discussing important or controversial 
issues.

Minutes
 Date and location of the meeting.

 Start and finish of meeting.

 Who is in attendance and their titles.

 If meeting participants were in person or on the phone.

 The presentations made.

 Summary of questions that were asked and answered.

 Notes that discussions and deliberations occurred.

 A clear indication of actions taken and opposing or abstaining 
members.

 Action items from meeting distributed after and responsibility 
assigned.



6

Resolutions
 Difference between Resolutions and Minutes.

 “Whereas” clause.

 Now, Therefore Be it

Resolved…..

Be it further resolved, that the proper officers of X be, 
and hereby are, authorized, empowered, and directed to 
take such further actions as they may deem, in their 
discretion, necessary, appropriate, and convenient to 
carry out the intent of the aforesaid resolutions.

Strategic Planning
A systematic process used to agree upon 

priorities for the organization.

- Reach agreement on major issues.

- Establishes priorities.

- Defines each person’s role in helping the 
organization achieve its mission and goals.

- Process FIRST, Document SECOND,
Follow-up THIRD.
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Code of Ethics Policy

Act in best interest of company.

Participate.

Recuse yourself.

Be informed.

Receiving gifts.

Confidentiality.

Conflict of interest.

Conflict of Interest Policy

 Form 990 question.

 A conflict of interest arises when a person in a position of 
authority may benefit financially from a decision he or 
she could make in such capacity.

 Includes indirect benefits.

 Duty to Disclose.

 Process for disclosing Conflict of Interest.

 Procedures for addressing.



8

Whistleblower Policy
 Form 990 question.

 Sarbanes-Oxley Act

- Criminal offense to punish whistleblowers who report
to law enforcement officials truthful information about
the possible commission of a federal offense.

- Criminal offense to alter, destroy, conceal a
document, record another object with the intent to
impair its integrity or availability for use in an official
proceeding or otherwise.

Compensation Policy

Form 990 asks about process.

Consistency.

Guidelines with ranges.

Who determines pay.

Document how compensation is determined.
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Investment Policy

Define general objectives.

Set asset allocation.

Set asset quality.

Who has responsibility for investment decisions.

Periodic review.

Gift Acceptance Policy

Form 990 question.

Consistency and good judgment.

Define assets that are acceptable.

Establish gift forms that are acceptable.

Define the non-profits role in gift administration.
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Joint Venture Policy
Form 990 question.

Association of two or more companies to carry 
on a specific business enterprise or activity.

Safeguard tax exempt status.

Give priority to exempt and purpose over profits.

Not engaging in activities that would jeopardize 
exempt status.

Document Retention Policy
 Guidelines for length of time documents should be 

retained.

 Protection against allegations of wrong doing and 
lawsuits.

 List of categories along with length of time documents 
should be retained.

 Provide guidance for both paper and electronic 
documents.

 Destruction should be halted in the event of an 
investigation or lawsuit.
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CONTACT INFORMATION

L. Renée Lieux, Esquire
lieux@bybelrutledge.com

Nicole Stezar Kaylor, Esquire
kaylor@bybelrutledge.com

Bybel Rutledge LLP
1017 Mumma Road, Suite 302

Lemoyne, PA 17043
(717) 731‐1700 phone
(717) 731‐8205 fax

www.bybelrutledge.com

Trusted Advisors to Companies. . .Every Step of the WaySM



The following policies are sample policies for informational purposes only.  Bybel Rutledge LLP 
makes no representations regarding the legal sufficiency or appropriateness of the policies for 
your organizations. 
 

EXAMPLES 
OF 

POLICIES 
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