
THE ROLES AND DUTIES OF A NONPROFIT BOARD 

RESPONSIBILITIES OF THE BOARD AT LARGE 

Nonprofit boards collectively bear the ultimate responsibility for the activities and health of their 

organizations. Their responsibilities are recognized by statute and case law in both Federal and 

State jurisdictions and require great care from those with whom these responsibilities are 

entrusted. Nonprofit boards collectively and individually act as fiduciaries on behalf of their 

organizations’ stakeholders, most especially the contributors and supporters who invest their 

time, treasures and talents in their organizations’ activities. Board members – individually and 

collectively – must respond and adapt to emergent challenges and opportunities. Their 

organizations’ specific needs for subject matter experts will always be fluid, requiring discernment 

amongst the board as a whole. Nonprofit boards must always endeavor to achieve board 

diversity, seeking a balance of membership that is not monochrome in terms of age, gender, 

ethnicity, educational background, life experiences, professional skills, and career history.  

Nonprofit board members must make all good faith efforts to ensure that their organizations 

honor and respect their tax-exempt status and their supporters’ contributions by: 

• Meeting all compliance requirements, obeying all laws, and adhering to all internal policies in 

pursuit of its mission; 

• Enforcing rigorous ethical standards to serve as incontestable guidelines for the board and 

management; 

• Ensuring that the resources entrusted to its care are not wasted and that the organization 

functions efficiently; 

• Defining clear goals and expectations for both governance and management, and then 

evaluating performance against those goals and expectations; and 

• Maintaining transparency by openly sharing the accomplishments of the organization and 

disclosing processes for decision making. 

DUTIES OF INDIVIDUAL BOARD MEMBERS 

Individual nonprofit board members accept their personal roles in their boards’ collective 

responsibilities. As part of a group structure, an individual board member “owns” the 

performance of the full board and ensures that the team remains accountable as a body. A board 

member does not disregard malfunctions or performance concerns but addresses them openly. 

Every board member must help keep fellow board members accountable. 



Per nonprofit corporation law, all nonprofit board members must at a minimum meet three 

general standards of conduct, commonly known as the Duty of Care, the Duty of Loyalty, and 

the Duty of Obedience. The core principles of these duties are defined as follows. 

Duty of Care: Nonprofit board members have the duty to care for the interests of the 

organization, and must be diligent and prudent in pursuit of its charitable mission. The Duty of 

Care does not require that board members make the right decisions in all cases, only that they 

act and make decisions in a fashion that another prudent person would consider reasonable and 

diligent. The Duty of Care requires that board members take an active role in their organizations’ 

activities, including attending meetings, reading reports, participating in committee work, and 

representing the organization in the community. The Duty of Care further requires board 

members to have an operating understanding and awareness of such key information as: 

• Formative and organizational documents; 

• Minutes of meetings; 

• Tax documents and filings; 

• The nature and extent of asset holdings; and 

• How funds are invested and administered, and the performance of such investments. 

Duty of Loyalty: Nonprofit board members must first serve the best interests of their 

organizations, and not their own well-being. This duty prohibits board members from engaging 

in any activities that may result in any of the following situations, or the appearances thereof: 

• Conflicts of interest, where a board member has a personal or professional interest in a 

proposed transaction; the Duty of Loyalty requires that the board member excuse 

himself/herself from discussion, abstain from voting, and not attempt to influence the vote of 

other board members; 

• Self-dealing, where transactions between the organization and its “disqualified persons,” such 

as a spouse, parent or child of a board member could directly or indirectly lead to conflicts 

of interest; 

• Misuse of assets, including theft, embezzlement, excessive compensation or rent, and/or 

personal use of the assets, facilities, or services of the organization; and 

• Using a position of trust to personally take advantage of an opportunity presented to the 

organization. 

Duty of Obedience: Nonprofit board members must follow the principles established in their 

organizations’ foundational documents and avoid any action that may jeopardize their 

organizations’ tax-exempt status. The Duty of Obedience includes filing and paying taxes (when 

applicable), following public disclosure rules, and ensuring that their organizations and their 

representatives comply with all relevant laws, statutes and ordinances. 



PROFESSIONAL EXPECTATIONS FOR ALL NONPROFIT BOARD MEMBERS 

 

Representative and typical professional expectations for nonprofit board members beyond the 

fundamental three duties include, but are not limited to:  

• Being knowledgeable of and committed to their organizations’ missions; 

• Understanding and observing the respective roles and responsibilities of the board 

(governance) and the executive (management);  

• Recognizing boundaries in carrying out organizational activities and not interfering with staff 

functions or bypassing the executive to direct staff activities; 

• Attending at least 75% of all scheduled board and committee meetings in any given year; 

• Preparing for all meetings by reading all provided materials and participating actively in all 

deliberations and decisions; 

• Acting and voting on behalf of their organizations’ mission and long-term interests, and abiding 

by the vote of the majority, or any other actions taken under Roberts Rules of Order; 

• Supporting the decisions and policies of the board in all discussions outside the boardroom; 

• Enhancing communications by bringing important outside views to the board and then 

carrying decisions back to key external constituencies; 

• Respecting the confidentiality of board information and related deliberations; and 

• Supporting fundraising activities by giving a personal gift annually and assisting the executive 

with identifying, cultivating, soliciting and stewarding individual and/or corporate contributors.  
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