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WHAT THE BOARD 
DOES

Your Board of Directors has an incredibly important job to 

do—it makes sure that your organization achieves its mission. 

While the way your Board handles that job will change as your 

-

agement responsibilities, the Board will continue to hold ulti-

mate responsibility for obtaining and using resources wisely, 

operating lawfully, and accomplishing your goals. 

This Chapter will discuss what the Board does to manage your 

how your Board 

carries out its responsibility to manage the corporation. Once 

you understand what it is your Board does and how to do it, 

trains, and, if necessary, removes the people on the Board. 

covers when Board members may be personally liable for their 

actions and how the Board can protect itself.

Part III is intended to serve as a “Board manual” that you can 

use to recruit and orient new Directors and to educate your 

current Directors about what their duties are and how they 

should carry them out.

III to give to your Directors, please visit the website of co-author 

Cindy Cumfer at www.cumfer.net or co-author Kay Sohl at www.

kaysohlconsulting.net for information.
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another person or entity but this is very rare and should only be done with professional help and 

after careful consideration of the risks and liabilities involved.) Corporate management can involve 

The Board in every corporation is responsible for approving the big picture for the corporation—

that is, what the corporation’s purpose is and, hopefully, a long-range map for how it plans to 

realize this purpose. 

the Board does this in a particular organization depends on the type of corporate management that 

direct management and delegated management corporations. Many corporations operate with a 

variation of one of these models. The type of management that the Board chooses will depend in 

Your Board is charged by law with the ultimate responsibility 

the Board does this in a particular organization depends on 

concept to this Chapter, Boards that chose direct management are Boards that carry out both the 

responsibility for high-level governance and the direct responsibility for administration of the 

corporation as part of their management of the corporation. In contrast, Boards that have chosen 

delegated management generally will focus most of their work on high-level governance func-

tions, one of which is to oversee the work of those to whom they have delegated administration to 

be certain that they are carrying out their responsibilities appropriately. These Boards who have 

chosen delegated management do much less or no administration of the corporation. 
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Establishing the Corporation’s 
Purpose 

The Board’s most fundamental responsibility in a new corporation is to articulate the purpose of 

the Bylaws. The Board is charged by law with devoting the resources and energies of the corpora-

tion to this purpose. 

Example

separately from their traditional nations who encounter a number of problems 

because of this separation and because of discrimination. When a group of urban 

and resources.”

toward realizing its purpose and strategizes about how it will do this. Boards may engage in this 

the plan. In practice, many newer Boards begin by jumping right into the more concrete details 

continues to follow its purpose. If the corporation has added programs or moved away from its 

purpose, the Board will need to determine whether to correct the drift or amend its purpose. If 

the organization is more established. Boards who did make a strategic plan should be reviewing 

progress toward the plan and need to make corrections, as needed, to the plan.

Determining Your Management 
Type

The Board works toward advancing the corporate purpose and plan, if one was made, by manag-

ing the corporation’s activities so that the purpose is realized. The role that Board members play 

management corporations. Your Board members should start by being clear about which type of 

corporate management is in place in order to understand their job in carrying out the corporate 

purpose and plan.

In some corporations—generally smaller ones without employees—the Board sets the direction for 

the corporation and handles the implementation of its direction in the day-to-day activities of the 



268

THE OREGON NONPROFIT CORPORATION HANDBOOK

corporation. In this book, we call these corporations direct management corporations. In some of these 

corporations, the Directors do absolutely everything. In others, Directors and other volunteers 

carry out the activities the corporation but the Board retains the authority over the administration 

of the corporation. Occasionally, the Board of a direct management corporation hires an employee or 

The critical distinction between a direct management and  

a delegated management corporation has to do  

with whether the Board has delegated its  

administration of the corporation to someone  

directly manage all of the corporate activities in a responsible way. In some cases, Boards in smaller 

corporations with adequate resources choose not to be directly involved in the administration of 

the corporation. In these corporations, the Board delegates some or all of the administration of 

a volunteer but in most cases is paid. We call these delegated management corporations.

The critical distinction between a direct management and a delegated management corporation 

has to do with whether the Board has delegated its administration of the corporation to someone 

other than the Board as a whole. In a direct management corporation, none of the Board members, 

task or tasks, such as running a program or fundraising. Some of these individual volunteers and 

employees may report to an particular Board member or another volunteer but the Board as a 

whole makes the administrative decisions that individual Board members and others carry out. 

In a delegated management corporation, the Board delegates the management of the corpora-

has retained responsibility for management, the lines of authority for carrying out the work of the 


