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>> Welcome to the board master class rolls and responsibilities conference call. My name is 
Ellen and I will be your operator. At this time, all participants are in a listen only mode. Later 
we will conduct a question-and-answer session. I will turn the call over to Polly 
Stamatopoulos. You may begin.  
>> Thank you. Hi, everybody. Thank you for joining us for the second in the series of the board 
master class. I am, again, Polly Stamatopoulos. I am the governance fiscal management 
specialist. Just a couple of housekeeping things. If you would like to download this 
presentation and you are online there is a box on your right side that is titled copy of power 
point. You can download the presentation there. If you require live captioning there is a link in 
the box below that where you can see the live captioning as we move forward. There is a chat 
window also, if you are online. You can send me questions. I will take questions as I can 
throughout the presentation but we are going to be holding the questions mostly until the end 
of the presentation, especially for those calling, but we will take a break at the end to deal 
with questions at that point. Today we are talking about rolls and responsibilities of 
membership. The training will cover what a nonprofit organization is and what is the board of 
directors. What are the rolls and responsibilities then financial oversight, policy governance, 
evaluation and planning then tips for performing the board's performance. What is a nonprofit 
corporation, it does not dies tribute profits, different from Nike. All the profits with the 
nonprofit organization stay with the agency to further the mission of the organization. 
Nonprofit status is given by state law, a state concept. When you apply for your -- to become a 
corporation in your state, that's where you get the nonprofit status. It does not necessarily 
mean tax exempt. Tax exemption is conferred by the federal government through the Internal 
Revenue Service. The IRS has very specific rules that dictate what types of nonprofit 
corporations can become tax exempt and they specifically are organizations that benefit the 
public welfare and organized and operated excuse safely for religious, educational or 
charitable purposes defined by the IRS. The benefits of course of tax exemption is that the 
organization can receive income through tax deductible donations. Of course when the federal 
government gives you anything, they have -- they at too much responsibilities with those. The 
IRS requires that nonprofit tax exempt organizations must keep records detailing all financial 
activities. Information on its sources of support. They have to file a tax return, form 990. They 
have to make the application for tax exempt status and tax returns available to the public. 
None of these requirements are that onerous considering that all protection advocacy 
organizations receive sizable government funding that have rules attached to them for 
reporting which line up perfectly with these rules. If you want more information about what 
the IRS specific rules about chart an organizations, go to their web site. They have a big section 
on nonprofit organizations and gives the details and the way that they like to talk about it. So, 
a board of directors is part of the corporate structure of a nonprofit organization. It's required 
by corporate law and the board is principally responsible for the organization's mission and 
legally accountable for its operations. You're responsible for establishing a mission, forming a 
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plan, overseeing and evaluating the success, hire a competent executive director and provide 
adequate supervision and support. You also serve as a representative in the community, as a 
liaison to the organization. And you have responsibilities for creating policy -- fair policies and 
financial oversight to make sure that the organization remains solvent. So, what is 
governance? We use this word when we talk about board membership. It's the political and 
organizational process of providing strategic leadership involving multiple functions and 
stakeholders. It's not unusual for staff to be active in the process. The typical -- the staff that 
are typically part of that process would be the chief financial officer and the CEO of the 
organization. But they have a very different role than the board members who govern the 
agency. Governance involves judging how well or poorly the organization is searching its 
clients -- ser figure its clients and how to make it more effective it's about -- boards help 
decide what you want to accomplish, how to identify what your results are, identify your 
resources and how to get there and whether or not you are making a difference. The board of 
directors is accountable for all the decisions that it makes, individually and collectively. So, 
what that means in a very tangible way is if anything were to go wrong and the organization 
were to be sued, the documents that would be served to the organization would typically have 
the name of the organization and listed with the board of director's names individually. As 
governors of the organization, your individual actions are held to scrutiny. So, you want to 
make sure that you are aware of your roles and responsibilities because you are taking this 
very important legal responsibility.  
>> When I say that there is legal action could be taken against the board and held personally, 
your personal action could be attached. As a board member, you individually and selectively 
serve as a moral leader and compass of the organization. Because you are ultimately legally 
responsible to the organization and the constituents in the community, you want to make sure 
that you are actively engaged in determining the direction of the organization by being a 
guardian of the mission, that you set standards and ethical guidelines and monitor 
performance of the organization and ensure that the organization is managed in a responsible 
manner. So the fiduciary responsibilities of board of directors is -- it's a legal or ethical 
relationship of trust regarding management of money or property between two parties, a 
technical definition. It's established by corporate law and applies to the board of directors. It 
makes -- your fiduciary duties make you responsible for the actions. There are three specific 
fiduciary responsibilities in corporate law, the duty of care, the duty of loyalty and the duty of 
obedience. What does that mean? Duty of care is the requirement that board members use 
the same level of care that any other prudent person would use in making the same decisions 
under similar circumstances. What is useful about these duties, they are sort of self-
explanatory in how they are stated. The duty of loyalty requires you to place the 
organization's operations and financial interests above your own and the duty of obedience 
means that you are signing up to follow the mission of the organization, the laws that govern 
tax exempt organizations and any legal documents that the board has adopted, like the 
articles of incorporation and bylaws and policies, and that you will follow the decisions that 
the board made collectively. Think of them as sort of like your organization's internal laws.  
>> How do you as a board member participate actively in your duty of care? Well, you do that 
by regularly attending an participating in board meetings. You read and evaluate and ensure 
the accuracy of all reports including the meeting minutes, financial reports and evaluations. If 
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you don't understand something that is going on in the board meeting, ask questions. Exercise 
reasonable care and decision making. You protect, preserve and oversee the organization's 
assets and if you don't understand something, as a group, you are sort of having trouble 
figuring something out, you get outside counsel to help you figure out that issue before you 
make a decision about it. I have a question here about the difference between a nonprofit 
board and one of the state agency. For those of you who are unaware, most GNA's are 
nonprofit organizations separate from state agencies but there are a handful of P&A that 
reside within state government agencies. The -- I would say the biggest difference is the 
fiduciary responsibilities, where in a state organization the board work -- have more of an 
advisory capacity, they are required by the statutes to have that body and advisory body but 
the fiduciary responsibility would lie hirer up in the hierarchy of the state. With the nonprofit 
organization, the fiduciary responsibility rests with the individuals on the board. That being 
said, it's important that the -- that those governing bodies still participate in the governance of 
the organization using the same I deology -- ideal ology and pursuit and successful completion 
of its mission, that you are constantly working in the best interest of the organization and 
speaking on its behalf. Back to the presentation, demonstrating loyalty, the way that you 
would demonstrate loyalty would be that you would not use any information that you gained 
in the board meetings for your own personal or financial interests. Thank you are actively 
thinking about and working on the priorities of the organization and not on that of any other 
organization you represent, for example an organization that you may work for but are notify 
judiciarily responsible for. You demonstrate loyalty by disclosing any interest in the 
transaction. Conflicts of interest can exist and they can be managed but by demonstrating 
loyalty, you are disclosing them so they can be dealt with. You have to keep confidential 
information confidential. And always act in the best interest of the organization. How you 
demonstrate your duty of obedience is to act in a way that is consistent with your 
organization's missions and goals. Be familiar with and follow your governance documents, 
specifically your bylaws and the policies of your organization. Become familiar with the state 
and federal laws which apply to nonprofit organizations. Ensure that your organization is 
following the laws and filing the necessary government paperwork. All of our grants require 
that we file reports and have cleanlily audited financial -- as a board member, you should 
know when the reports are submitted and read those reports because they tell you a lot about 
what the work of your organization is. And, of course, you demonstrate your duty of 
obedience by not breaking any laws or making any decisions that is prohibited or outside a 
court of law. We often talk about the rolls of board members but we sometimes forget to talk 
about what your rights are. I think it's important that we take a minute to talk about what you 
can expect as a board member or what you should be able to expect as a board member. You 
should know what you are getting into. You should know what the duties are associated with 
your membership before you except the position and for those of you who accepted the 
position before you got your head around it, that is okay. There is a learning curve and you can 
catch up. At any time that you feel you signed up for something that you are not comfortable 
with, it's your duty to say so. You should be able to request and receive the internal policies 
and procedures of the internal organization. You should be able to get an accurate report from 
the CEO about the organization's activities. You should have access to the financial records of 
the organization. I will pause on this one because I think it's important to say that you should 
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also take some care in the request of some of this stuff. In the middle of the auditing process 
you are asking your CFO to provide you with heaps and heaps of financial documents, that will 
be burdensome and may not be the right time to ask for the information. Have care when 
asking for the information but you have every right to look at the finances of the organization. 
You have every right to see -- the organization is using the policies that the board set and 
putting them into the procedures appropriately. You have the right to request that your 
opposition to any item that was passed by the majority of the board be recorded in the 
minutes. You should have a complete list of the board members and their affiliations. You can 
ask for more information about a topic before a vote is called and bring any concern about 
organizations' activities to the attention of the board. Managing the board is the board's 
responsibility, not the staff. I know this can get a little -- can get tricky because we need the 
staff of the organization to help us. It's important to try to take ownership of those activities 
as much as possible. Each board member should have a board book with sufficient 
information so that you can carry out your duties. Now, maybe the creation of those board 
books might require assistance from the staff but eventually that is something that the board 
would and could be able to manage on its own. The board minutes should reflect the board 
actions and distribe -- distributed to members. When you vote on them as draft, once they 
have been voted on, a final set voted on and dated should be redistributed as the final 
approved minutes for example. Board members should develop clear duties and expectations 
that should be used to hold themselves and each other accountable. Your responsibility is not 
only to select and evaluate and support the executive director but to elect and evaluate and 
support each other. And the board should actively receive and participate in annual 
professional developments activities. Just like being part of today's workshop. We had a 
question someone asked if it's appropriate that the board receive individual salaries of staff? 
Think of it this way, the board sets policy that the executive director puts into practice and 
uses to manage the staff. I believe that the board should be setting salary standards and scales 
for different positions and types of activities. Of course with generous input from the 
executive director because they would know much more about that area. But the individual 
salaries of staff members is probably outside of what is necessary for you all to use in 
governing. Always ask yourself the question is how does this help you govern better? If it's just 
because you want to know, that's not necessarily going to help you govern better. But setting 
salary policy, a system of raises and bonuses and schedules are things that would help you 
govern the organization better.  
>> It's important for each board member to have a board book and this slide lists a couple of 
things that I think are important to include in that board book so when you join the board, 
these the notebook that you receive and continual update during your tenure as a board 
member. Some of them listed here, the organizational documents. You should have a copy of 
the bylaws, a roster of the board members. Board member job description or contract is an 
important document to include. And your financial documents. Your board of directors 
indemnification policy, policies and procedures that the board voted on and your funding 
documents, like the notice of awards or terms and conditions of the grants that you received. 
And one that I think is very important, the P&A standards. If you have not received them or 
don't have a copy of them, they are available on our web site. This is a document that the 
entire network worked hard for many years to put together to set standards for how to 
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effectively run a protection advocacy organization. Very early in the standards is govern Nance 
and management. Very important document for every board member to have a copy of. Every 
board meeting or you should at every board meeting review the financial records. Financial 
literacy is very important as part of board membership. There is a lot of people that look at 
financials and just sort of shake their head and say I don't know what -- you know, all numbers 
look a like, this is confusing and numbers aren't my thing. I'm more of a program-type person. 
That is not sufficient. You really should get to know the financials. You should be able to 
understand them. If you don't, ask questions and keep asking questions until you understand 
them. When -- financial literacy means that you are considering the organization's budget and 
cash flow and potential income when you deliberate the budget. To be able to think about 
those things means you have to have them paying a lot of attention and asking a lot of 
questions to get up to speed. Read and ask questions about the financial policies and 
procedures until you understand them. Understand your organizations dominant funding 
sources and the restrictions associated with them. And be able to notice irregularities in 
incumbent expenses. There are little tricks that you can do to help you early on if you are not 
quite feeling comfortable with financials. A typical financial sheet would have a column with 
budget, a column with actual and a column that shows the percentage of variance. One of the 
easiest ways would be to look at that variance column and say if we are 25% through the year 
and we have expended something at 80% or zero Spears, I will have a question to find out why 
that is. There mash very sensible reason. For example, the annual insurance policy paw in the 
beginning of the year. You will pay 100% of that expense in the first quarter but you don't pay 
any more throughout the year. So, there might be a really good reason that those percentages 
are off but it's one of the ways that you can begin to sort of help identify places in the budget 
to ask questions. And you may begin to find mistakes or irregularities or wrap your head 
around how the organization is run from a database. So, in planning your budget, the things 
that you need to sort of ask yourself, how realistic is the budget. How often is it monitored. 
Are we diversified. Are their trends that impact the income and expenses. Do we have 
multiple bank accounts. Above all, are the questions that I'm asking being answered and if 
they are being answered, do I understand what I'm hearing.  
>> Understanding your duties always leads to policy development. Governance is about 
setting the policies that are then implemented by the staff. We sometimes start to get policy 
overloaded and they wink there is way too much going on and why do we have to have so 
many. They are the first line of defense in risk management. They help the CEO understand 
when -- what the boundaries are and what decisions need to be made and what authority has 
to make them. They create a system to equitable belly deal with staff and clients, help you 
comply with federal regulations or meet the specific requirements of the funders and preserve 
and protect the public trust of the organization. I mentioned earlier that the P&A's have 
standard set of grants that fund them. If you were -- if you take part in the first session of the 
master class, you would have heard our Kurt decker talk about the P&A network and the grant 
funding and how they came about. If you haven't, I even concerning you to go back to our web 
site and pull that recording up. It's fantastic. It will explain the funding sources and how they 
came to be and the importance to the organization. They are listed here so that you have 
them handy in their full names. We often talk about them in their acronyms. But whenever 
you get federal funding, or anything from the government as I said earlier, speaking of the IRS, 
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there is a requirement for accountability attached to it. These documents are called O and B 
circulars, the rules associated with getting government funds. Special note here government 
accountability office is in the process of updating two of the circulars and possibly more and 
creating a single document. It's supposed to come out later this fiscal year which means any 
time between now and October. So, some of the stuff may change greatly. But as of right now, 
you have A 110, which are the administrative requirements. A 122 which are the cost 
principles. That is probably the handiest one as a board member, an easy one for to you pick 
up and become familiar with. That gives you the rules as to what you can spend government 
funds on and what you can't. It's fairly brief. And the A 133 are the rules for auditing and 
receiving government funds of 500,000 dollars or more which the P&As are. That is updated 
annually. 1500 pages. I wouldn't recommend reading every page of it unless you are excited 
about those things. But just to give you an example of some of the rules that are in the 
circulars that directly affect the work of the P&As is that they -- the circulars dictate that there 
must be rules for time keeping and those are in two different circulars, that there has to be a 
policy on bonus pay, a policy on how funds are being used, reimbursement, credit card, 
document retention. A lot of the policies that we create at the board level are pointed to by 
the federal rules attached to the funding. So, they already give you guideline for some of the 
policies needed but they are not the only policies is 0-policies that a board needs to think 
about. Additionally, the statutes have some things that you must pay attention to. The 
statutes dictate that the boards must be come prized of members who broadly represent and 
understand the needs of individuals that the P and A serves. They must include people with 
disabilities, including those with mental illness and family members, guardians or add vow 
colts. The PAIMI advisory council chair must have a seat on the board and must receive 
recommendations from the advisory council as part of the priority setting process. 
Participating the process which is the activity that allows the P and A to know how to focus the 
work of the organization is something that the board should be actively -- actively participate 
in and is an important function of the board. And the board must have a process to respond to 
grievances. The other thing, another area that would -- that helps us understand some of the 
policies that we should have as board members for our P&A are the federal laws that apply to 
the P&A because of the receipt of federal funds. And this is a list of many of them. And they 
can be dealt with in a number of ways, either stated them directly or indirectly. But it's 
important to think about all of the ways in which, again n the way of obedience, what laws 
there are directly associated with the P&A because of the federal funding that it serves or 
stature as a nonprofit organization incorporated in the state that it's incorporated in. Some 
additional policies you may want to consider would be that you can have a blanket policy 
stating that the P&A will comply with civil rights laws including laws that prohibit 
discrimination. Specifically apply the sexual harassment policy that exists on a staff level to the 
board of directors. Come belly with the Sarbanes-Oxley requirements by creating document 
retention and whistle-blower protection policies or comply with Sarbanes-Oxley related 
requirement to establish an independent audit committee. Once you have all these policies in 
place, how do you know that you are actually -- that those policies are being put to use. Well, 
one of the ways to do that would be to develop a committee or system that reviews the 
policies on a regular basis and makes sure that they are being implemented through the policy 
and procedures manual of the -- of the organization and the actual work of the organization. 
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Review your A-133 audit reports for any management finding or material or immaterial 
weaknesses and quickly implement the necessary and appropriate recommendations. And as I 
mentioned earlier, carefully review any funder reports regarding the organization's 
compliance with their expectations. Policies again are a part of risk management and they 
protect the organization by setting up, you know, clear boundaries of what is appropriate and 
what is not appropriate. That also leads us to the discussion of intername controls and 
insurance. Internal controls are plans, methods and procedures used to meet the mission, 
goals and objectives. They serve as a continuous first line of defense in protecting assets and 
preventing and detecting errors and fraud. Provides reasonable assurance but not absolute 
assurance. There won't be an internal control that will 100% protect your organization from 
fraud. Insurance provides the board protection from management errors and omissions but it 
doesn't cover dishonest fraudulent or criminal or deliberately wrongful acts or omissions. And 
one thing to consider is it is generally accepted in the nonprofit industry, in the places that do 
a lot of policy work around nonprofit organizations that the volunteer protection act of 1997 is 
not sufficient protection for a board of directors. The volunteer protection act has a statement 
that basically, you know, says that if you act on behalf of nonprofit agency and in its best 
interest, you are doing it, you know, in good faith and you meant no harm that you can 
problem texted from any repercussions. But the reality is that that has been tested several 
times and left wanting. It's important for nonprofit organizations to have insurance and not 
just rely upon the volunteer protection act of 197. What are the internal controls that I was 
talking about? Your accounting policy manual is one specific internal control. But not just the 
exist assistance of the manual but the use of it to ensure that the policies in it and the manual 
are being followed and are state of the art. And we provide a lot of technical training and 
technical assistance around that and sport to help make sure that your accounting policy 
manual has the -- as tight as it can be. We can help with that. Some of the internal controls 
dealt with in a policy manual are segregation of duty and delegating authority and rules 
around cash management and parole. Another area where we sometimes forget about 
internal controls are in the IT department and that there are systems in place to ensure the 
integrity and fidelity of your information systems. So the types of -- we did have a question 
about indemnification policies earlier but since we were coming to this I decided to wait. 
There are three types of insurance that an agency should have. General liability insurance pays 
for damages and covers legal defense costs for negligent acts as a result of property or 
personal injury. Think of slip and fall or fire. Errors and omissions protects the organization 
from client claims of professional failures or errors and it covers the executive director, chief 
financial officer and other senior staff who are authorized to represent the organization. 
Those are not sufficient to protect the board of directors. The board of directors should make 
sure that there is a directors and officers policy, often referred to as D and O. That extends the 
liability and errors and omissions insurance to the board of directors and could reimburse a 
board member for court costs that are associated when the organization cannot. So when you 
talk about the policies, it can get confuseing when you are between what is policy and what is 
management. It's important to always try as best you can, keep the distinction clear that the 
board governs and the executive director manages. The board sets policy and the executive 
director implements it. There may be some, as I mentioned earlier, overlap in the system that 
the board and executive director may work together on, recruitment, orientation and stuff but 
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the board self governance must be strong. The board also supervises and evaluates the 
executive director's works and the board supervises and evaluates staff and that is the order 
of that. The board does not supervise and evaluate any other staff of the organization but the 
executive director. So, just to hammer this point home as best as I can, the change of 
command is that the staff reports to the managers who report to the executive director and 
the executive director reports to the board. The board is accountable to lots of people as we 
already stated but it's important to keep a clear eye on those chain of command and not jump 
it. Once that chain of command is jumped, there is lots of opportunity for confusion to arise. 
You know, I talked about how the board is responsible for selecting and evaluating the 
executive director but it's important for the board to self evaluate. You need to insure that the 
work that you do is well thought out, that people are being held accountable for the promises 
that they made. It's an important aspect of good governance. It allows there to be a level on 
some level, a level playing field between the board of directors and the executive director 
even though the board is in a high Ari level different than the executive director. And just as 
an evaluation for the executive director can serve to identify problems and celebrate 
successes and create a system for improvement, the same thing can happen for a board of 
directors and allows you to continually address and improve your governance. It's very 
important to conduct that evaluation of the board annually just as it is important to conduct 
the annual evaluation of the executive director. We have some samples of evaluation tools 
that other P&A's are use figure you want to evaluate your own process for evaluation. But it's 
very common that the management team and the board be involved in the evaluation of the 
executive director and it's fairly common that only the board does. But this is one clear 
opportunity for the board to directly dialogue with the executive director about their work 
product and not necessarily the day to day activities of the organization. When you are 
evaluating the executive director and your own work, that is often a look backwards and in 
ward. You have to know where you have been to know where you are going. That's part of -- 
the next step of governance is to set the priorities and determine the course for the 
organization. That has to be done routinely in making sure that it involves all of your 
stakeholders. The board needs to create meaningful activities so that the stakeholder's clients, 
people with disabilities, commune groups affiliated to have a voice to talk about the most 
important issues facing people with disabilities in your areas. It can provide details for creating 
measurable goals and out comes that you use to evaluate the work of the organization. It 
helps focus the case selection policies that the organization has and how to move forward and 
use the resources that the federal government provides and other donors provide to the 
organization in a way dictated by the people that are looking for services and most 
importantly, it strengthens your relationship within your community and helps promote the 
P&A in the work that you all do. The folks that would you work with to do your priority setting 
the board, advisory council and the staff and you should be seeking input from the community 
as I mentioned and stakeholders. You can gather individualized input through surveys, focus 
groups and general input through community meetings and integrate that information that 
you get through the different conversations with the historic data that you have about the 
types of cases that came in and the information in your reports that you put out annually. And 
the information that you received during the routine course of business and the training and 
questionnaires that you have done throughout the year. There is a longer term responsibility 
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for the board when planning the organization's future. This is referred to as strategic planning. 
It's about setting objectives for the -- for a longer term future and to be aware of the 
resources and create a dynamic way in which you are responding to the issues at hand. I 
sometimes joke that strategic planning is neither strategic nor a plan, but a good strategic plan 
is a usable one. It should be both and it should be relevant to the organization and the staff 
should be able to use it as a tool to help them create implementation plans to help them 
reach their goals. Again, strategic planning is a tool of good govern Nance -- governance, helps 
you determine long term goals and the path forward and serves as a guide for future decision 
making because you know the goal you want to get to so all of your decisions up to that point 
should help you get there. Allows you to evaluate your priorities, procedures and how you 
operate and it Yee Yates a living document that your staff can use to guide their work. Another 
important aspect of being a board member is earlier I talked about being -- insuring the 
financial resources of the organization. One way to do that is to ensure that the organization 
has sufficient funding that it needs to get its work done. That often means diversifying income 
streams and bringing in additional resources. So, the board, if you are not already fund-raising, 
is why should you fund raise? In my opinion you should always be fund-raising. You should 
never have to turn away people that need your services. If you had to turn one person away, 
that is one person too many. You should fund raise because you can't launch or continue a 
program that is important to your organization or because the rules associated with the 
funding restrict you from doing certain specific activities. You might remember I referred to 
that OMB circular that tells you how to spend your money where there is a lot of stuff in there 
that says how you can spend it. If you have your own resources, you can use those resources 
to do things that are on the no list but that might be useful to your organization. The 
reamount receiving federal funding is that sometimes cash flow is slow. It may take months 
before you get the funding even though it's promised. Fund-raising and unrestricted revenue 
allows you to have that buffer that you need when that happens. And you should fund raise 
any time you think it would be really great if we could, if only we had the money to. Fund-
raising opens the door for you to do things that you always wanted to do within the mission of 
your organization. It let's other people help you. It's also governance. It's part of insuring the 
financial stables of your organization. If you have an ability to begin a fund-raising program of 
your board, you should participate in it actively, solicit your friends, put together a list of 
friends and family members and potential donors that could you cultivate and into dust to the 
P&A and eventually solicit gifts. What is important is the act of fund-raising is active PR and 
marketing. You are talking up the organization and bragging about the good works of the 
organization. When you talk to people and get them engaged, they often bring to you things 
that are more important than money or just as important. They can bring talents and 
volunteer their time. They can identify themselves as a potential new board member. We 
need to Di controversy identify our board. They could open the door to elected officials or 
important businesses. They bring family and friends with them to events that you might have. 
When you need activists or volunteers, they show up and they actively participate in the 
priority setting process which is a very important part of your role as a board member. The 
other part of fund-raising that is important, it gets you in the habit of talking about your 
organization in a way that is compelling. You often have to answer the question about why us 
and why now? And I have written up a couple of quick ways in which you can talk about the 
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P&A in a compelling way. We work to stop the abuse and neglect of people with disabilities 
and we are often the call of last resort for those out of sight and out of mind. We help people 
who are desperate to be treated with dignity and respect. We change the lives of people we 
serve while working for systemic change. Every day people with disabilities make their way to 
us. They come seeking services and support but most importantly respect. Help us ensure that 
we never turn anyone away. Pack ising the -- practicing the different ways you can tell people 
about the important work your P&A does will help you not only raise funds but it will help you 
when you are reaching out to the community and building relationships with stakeholders, 
priority setting some of your educating of policymakers. It's a very useful tool and begin to 
learn about the success stories that you have in your P&A every day. So, I mentioned earlier 
that I wanted to come back to some areas where you could improve the way your board 
works. Here are so bad behavior that is easy to correct. Board members often ask questions or 
bring up issues that were addressed in materials provided before the meeting. In those 
situations, it's important to remind folks that as their duty of care, they should be prepared for 
the meetings and the material should be presented with SUV shish fient enough time so that -- 
sufficient enough time that they could read it, wrap their heads around it and come prepared 
to the meetings. If they lack personal commitment and avoid accountability, they don't take 
on roles, volunteer tasks, never follow through on their promises. If folks don't trust each 
other on the board, that's also a red flag. That's something that would need to be dealt with. If 
you fear conflict and avoid it, that may have been creating a situation in which things are not 
being deliberated appropriately during your board meetings. You should deliberate your 
decisions which means folks will need to practice speaking up and asking questions. Another 
red flag would be if you are not results oriented or not taking your oversight responsibilities 
seriously. Ask time when it's time for an audit, programmatic reports. Ask questions when you 
are going over the financial documents. And, another red flag is that people don't respect the 
chain of command and are going around it, through it, upside down it. It's important to pay 
attention to the chain of command. It helps maintain the order of the organization. There is a 
grievance poem and procedure at every P&A. If there are staff who are coming to the board 
and not following the process, the board should be shuttling them back to the policy and 
procedure. Again, the policies are being set so that you can set up the boundary so they can 
effectively manage. Allowing board members to go outside of that, you are destroying the 
good work that you are trying to do. How do you get to excellence, actively debating an issue. 
Share information readily. Consistent in how to handle routine matters. Carefully review the 
financial documents and ask good questions. You make generous contributions and you ask 
others to make generous contributions as well. Some of the ways do manifest this change and 
move toward excellence is to try to think definitely. You can encourage each other to -- 
challenge each other to head toward greatness. How would you characterize your 
organization in three short phrases. Challenge each other to be able to answer that question 
so that everyone is getting better at being the public liaison that they need to be. Help your 
organization differentiate between what it claims to be and what it actually is and close that 
gap. Think about what headlines that would you love to see in the paper about your P&A and 
the headlines would you hate to see about your P&A. And think about what your current 
board's most important legacy would be five years from now. Think about what a truly diverse 
board would look like and make that happen. Also ask yourself this question. This came from 
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one of our CEOs that I think is great. Would it matter if the board disappeared? It should 
absolutely matter. The board should have significant enough policy role, gopher France role -- 
governance role that it would look different if it did not exist. It should not run without the 
leader and as the board, you are the organization's leader. Quickly, that was a fast run through 
of rules and responsibilities for board members and I would like to open it up to any questions 
if any of you have any that I didn't cover.  
>> Thank you. We will begin the question-and-answer session. If you have a question, press 
star then one on your touchtone phone. If you wish to be removed from the queue, press the 
hash key. Once again, if you have a question, please press star then one on your touchtone 
phone. We have a question from Jane browning. Please go ahead.  
>> Yes, I text this question in earlier, regarding the filing of the 990. If it's appropriate for the 
executive director to sign and submit the 990 or must that be done by the president?  
>> The audit belongs to the board of directors, so, it should be signed by the board. I will say, 
however, that it is common practice for some organizations to have the executive director sign 
on behalf of the board and submit maybe because it's hard to get all the board members 
together but the board last reviewed and agreed that the audit is clear and is giving the 
executive permission to sign on their half. But to be clear, the audit belongs to the board, 
should be reviewed by the board, organized by the board and approved by the board including 
signature.  
>> Thank you.  
>> Our next question comes from Cindy. Please go ahead.  
>> Yes. I am just returning to our protection advocacy board after a 10-year hiatus. I note that 
many of the P&A's around the country have changed and are now the -- the status of the 
nonprofit. As I was listening and some of the responsibilities of the board, I just have a 
question of the responsibility of the board members to not only -- to me it sounded like 
financial contributions but also do financial fund-raising for the board. Is that -- am I hearing 
the right thing in in North Dakota that is not our situation. We still have the model that was 
original across the country. Can you give me a little more insight into that?  
>> Sure. Nonprofit organizations have, you know, because you are organized and approved by 
the IRS to receive charitable donations, why not use it. There is one quick answer. There is no 
quick answer but the reality is to be a true good shepherd of your organizations resources, try 
to protect them. By protecting them, you should be looking at Di controversy fix. For many, 
many years the P&A's existed with a lot of the P&A's I should say, receiving most if not all of 
their funding from the statutes. They received almost 100% government funding. That's not 
diversified. That would be diversified within just the government funding group. But where are 
your individual donors, foundation donors, corporate donors. Diversifying the income streams, 
you have a larger safety net to protect your organization, you have more resources to help 
with additional people and there are restrictions to federal funds that don't allow to you do 
certain things that unrestricted would allow to you do. As the economic climate changed 
several years ago, P&A found that it was becoming necessary to learn more about fund-
raising. Many had already started fund-raising, but we have been pushing the P&A to fund 
raise because it's important to augment the income stream. And for the first time we have 
seen that income be hit with the protection and advocacy program funding not yet being 
released which has hit the P&A's very hard. Some of the P&A's who had unrestricted revenue 



12 
 

come in through fund-raising have been able to create a more buffer and that hit hasn't been 
as painful than the P&A's who haven't. So, I see fund-raising as an important part of your fiscal 
oversight and management of the organization but not every P&A is fund-raising.  
>> Once again, ladies and gentlemen, if would you like to ask a question, press star then one 
on your touchtone phone. Our next question is from Sam Benton. Please go ahead.  
>> My question has to do with I guess awareness because the disabled population in the 
northern part of west Virginia, they don't really seem to have that much -- what do I want to 
say, participation in what goes on clear down in the southern part of the state where the 
agency headquarters is. How can I get my agency more involved in what is going on here in 
the northern part of the state that is feeling like it has been neglected?  
>> Well, one of the ways in which you can help is by bringing -- by listening and bringing those 
voices into the P&A. They can't do everything which is why it's important to take, as a board 
member, your liaison responsibility seriously. As part of priority setting especially. If you are 
hearing from the disability community in the part of the state that you are active in that there 
are specific needs that are not being addressed, that information should definitely come back 
to the agency and be shared so that they can incorporate that in the priority process but you 
may know about community activities that the P&A does.  
 
>>> Know about and might be making the assumption that they do. You can say there is a 
community health fair happening and it might be a good opportunity for the P&A to do 
outreach if, you know, and if you are able to assist with that outreach so that the P&A can get 
their name out to the parts of the community not being reached. But it's, you know, a duel 
relationship there that you have a responsibility to bring that back and help the P&A reach 
that segment of the community. Don't necessarily assume that they even know some of the 
activities that are happening. Make sure you are communicating as best you can. Does that 
help?  
>> Yeah, it does. My biggest fear with that is that too many people were running off to their 
elected officials when it should be seeking the services of the agency.  
>> Well, you can definitely talk up the services of the P&A so folks may not know that the P&A 
a can he them. Talk up the services so folks will stop calling the elected officials and call the 
P&A for help.  
>> Thank you.  
>> Our next question. Go ahead.  
>> My question is another follow-up from the last question. And that is with the P&As how can 
the board work, when there are funding issues and not enough resources to deal with a lot of 
the issues. How can the Tammy board work more closely together to reflect the concerns and 
issues from the community when you deal with priorities when there is a shortage of funding?  
>> Funding is always going to be a problem. There is always going to be more people that 
need help than the P&A can reach in any given year. Part of the response needs to be when 
you are out in the community, both on the council or as a board member or as a friend of the 
P&A, and if you ever hear folks say I can't get services or they turned me away, it's important 
to sort of have your P&A's back and say times can be tough or we can't always do -- we can't 
help everybody that definitely stick with it or try -- call again or, you know, a lot of times folks 
won't reach out because they think the P&A can't help. It's important to encourage people to 
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reach out. There is a grievance process f they feel that their needs have not been met they can 
go through that process. What the board and the council can do in a time of limited resources 
is to expand the resources. Certainly you can try to make sure that -- fight to bring more 
money into the P&A so you say yes more than you say no but when you are out in the 
community talking to people, bring that information bark so that the P&A can keep track of it 
and be able to use it during its priority setting process. The more information they have about 
what the community is saying the needs are, the better they can direct the limited resources 
they have and to the services that they need to provide.  
>> The next question is from Patrick Coakley. Ing lettered.  
>> My question was about the discussion that you had about keeping the lines separate and 
the chain of command between the board of directors, executive director and staff. Though 
there are many times where these lines get blurred because of, you know, certain expertise or 
just the general way when people work together. Do you have any discussions to manage that 
and what to do if we feel there is too much connection between the staff and board without 
engaging the executive director.  
>> Sure. I think this is one of the ones that effects the most boards across the country. 
Typically you get involved in an organization because you are passionate about it, you have a 
relationship with the organization. You think that they do good work. If you have a 
relationship with the organization, it's usually because you know someone in it. It's hard when 
you are a board member to say I can't have a relationship with that individual any more. There 
are situations in which board members will be communicating directly with specific staff that 
are not the executive director but they are pretty specific. And one example would be the CFO 
and the board treasurer. It would be very common for those two individuals to talk often. In 
those situations, I think it would be important, not with ever communication but some level of 
regularity for the board member to let the chair and executive director know there is 
communication with the staff member and to remember that you are not dictating the work. 
You are not -- that the executive director does that. So, if you want a project done, say you are 
the board treasurer and you want a project done by the CFO, that needs to go throughED 
chain of command. Only the executive director and the CFO knows what the priorities are for 
their own work and deadlines and whether they can get it done in the amount of time that 
you need it. If it's direct communication because that's how to work together to get the 
board's financials together, that is common. That type of interaction can also happen around 
policy stuff. That interaction can happen around communication and fund-raising. But that 
typically -- they aren't a lot more places than that where the board may have direct 
communication with staff. When it comes to disgruntlement, complaints, frustrations, it's very 
important to keep those -- to shut those conversations down. Board members shouldn't be 
complaining to staff about board activities and staff should not be complaining to the board 
about things that are going on. P&As have grievance policies and procedures. If a staff 
member feels that something was inappropriate or they got the short end of something, then 
there is a system in place for that staff member to follow. If that staff member reaches out to 
a board member, it's important for the board member to say thank you for your call. I can't 
hear your complaint. I need you to follow the grievance procedure that is dictated by the 
organization and we will deal with it that way. Let then your board chair and executive 
director know that you have reached out to so that you can look for that. But you always want 



14 
 

to point back to the policy that dictates that chain of command. The other area is the whistle-
blower situation. You would have a policy for that. That has to be followed as well. Policies are 
set up, again, to give go boundaries and a system so the situations are dealt with in a fair and 
equitable manner and none are given priority than another. Did I answer all parts of your 
question why.  
>> , very much so. Thank you very much.  
>> And we have no further questions at this time. Polly I will turn the call back to you for 
closing remarks.  
>> Thank you everyone. We will have the power point presentation available on our web site 
at WWW.NDRN.org. Live captions will be available as well as the audio of the presentation. 
Please encourage your fellow board members to join on future calls or to listen to this call or 
the previous call. And if you have any questions, my E-mail address is on the power point and 
I'm available to you to help you and your organizations govern better at any time. Thank you 
for joining.  
>> Thank you, ladies and gentlemen. This concludes today's conference. Thank you for 
participating. You may now disconnect.  


