
Top Takeaways 

The Role of the Board of Directors in Non-Profit Governance 

1. Strategic Planning: The board should set aside specific time to address strategic planning.  Some boards schedule a stand-
alone meeting dedicated to strategic planning. These meetings have no other agenda items except long-term strategy. 

2. Director Education: Panelists focused on on-boarding new directors to integrate new directors into the culture of the 
organization and the rhythms of board service. New directors need to be educated on the history of the organization, director 
expectations and fiduciary duties, and key operating metrics of the organization.  Panelists also outlined how their boards are 
integrating continuing education for all directors into director meetings by instituting educational sessions into board meetings.  
These sessions go into particular legal, accounting, and operational topics. 

3. “Culture eats strategy for breakfast.” – Bill O’Toole of Catholic Financial Life: The key function of any board is to set the 
proper culture of the organization. An innovative strategy will fail if the Board does not establish the proper culture from the 
top. 

4. “What are you condoning or not condoning?” – Mike Ryan of Boeing Employees Credit Union: Boards concerned 
about culture should pay attention to what directors treat as allowable or not allowable. Do the directors give legal, 
compliance, and audit duties proper review and attention?  Or are the directors undercutting a compliance message by 
showing disregard or a lack of interest?  Do directors let things slide?  The board shows leadership by setting a good example. 
The board also creates a negative culture of complacency if it simply goes through the motions and just “checks the boxes” 
instead of drilling down into compliance issues.    

5. “Our culture is to be at your best” – Leslie Tector of Children’s Hospital of Wisconsin: One motto directors can focus on 
to build the right culture is to “Be Positive, Be Curious.”  The directors must be demanding but also be unquestionable 
supporters of their organization. 

6. “What is the right thing to do? Do that.” – Steve Sparks of the Hershey Trust: Regulators often play a key role in non-
profit governance. One effective strategy for meeting compliance is asking what the right plan of action is for the organization.  
More often than not, those plans will meet regulators’ requirements (even if it requires a little extra explanation). 

7. Greater transparency pays off: A trend among non-profits is to adopt the best practices of for-profit companies even if there 
is no requirement to do so. At Catholic Life, CEO Bill O’Toole adopted many of the best practices of public companies, such 
as electing an independent board chair (a position which he formerly held as CEO).  Bill finds that adopting best practices 
increased the efficiency and effectiveness of his organization’s board of directors. 

8. Conflicts of Interest: Conflicts of interest often fall into two buckets: those that impact a director’s duty of loyalty, and 
those that present a reputational risk to the director or the organization.  Often times, only the conflicts that impact a director’s 
duty of loyalty need to be addressed at the board level. Many organizations set up a separate review process to deal with 
conflicts of interest for employees and staff. Additionally, organizations seek to avoid conflicts that create reputational risks 
altogether. 

9. Director Compensation: A trend among larger non-profits is to compensate directors, particularly for nonprofits that are not 
501(c)(3) charitable organizations.  Director compensation helps the organization recruit better talent and gain expertise in 
specific areas, such as financial or healthcare experience.  Mike Ryan reported others had observed a significant increase in 
talent on the BECU board after instituting modest director compensation. 

10. Panelists thought that board evaluations can be an important tool to improve board effectiveness.  Shorter and more 
focused evaluations drive better engagement and provide more insightful feedback.  Boards may wish to engage in oral 



evaluations to facilitate discussion among directors and avoid creating documentation that may be subject to legal discovery in 
the future (and be subject to being taken out of context). 

 For more information on non-profit governance, please feel free to contact the moderator directly:  

Jason Kohout, Partner  
Foley & Lardner LLP  
jkohout@foley.com
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