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Mastering the Board Game
Defining Board/Staff Roles,

Relationships and Leadership

YAMPA VALLEY HOUSING AUTHORITY
Board of Directors

March 12, 2026

Workshop Agenda

I. Welcome/Brief Discussion of Workshop Objectives
II. Review of Board Survey Assessment Responses
III. Stage Setting:  How We Got Here
IV. Defining the Board’s Governance Role
  • Legal/Fiduciary Duties Overview
  • Three Characteristics of Effective Delegation
  • 10 Principles for Effective, Accountable Board Leadership
III. Executive Director Transition – Key Considerations
IV. Open Discussion / Q & A / Next Steps
V. Adjourn

The Board’s Challenge
How can a group of peers:
 1. responsibly exercise authority:
  • over activities primarily unseen
  • toward goals difficult to measure
  • over jobs/skills different from their own?
 2. fulfill this accountability:
  • without unduly infringing on management capability and creativity?
 3. do so when:
  • they themselves have disagreements
  • time for the task is limited, and
  • the stream of organizational details is endless?

The ED’s Board-Related Challenge
How can an ED:
 1. please the boss (the Board) if…

• it hasn’t clearly defined expectations
• influential Board members have different expectations, or
• the personalities keep changing

2. “lead” the boss when…
  • some board members just want to “look good”, or
  • others want “control” and not to be dominated by ED
 3. be effective when…
  • the ED has to “manage the Board,” rather than benefitting from its leadership
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Management vs. Governance

Manager

Operating Organization

Board

Manager

The Legal / Fiduciary Duties of 
Directors:

What You Don’t Know WILL Hurt You:

Fiduciary Duties

The core fiduciary framework for a Colorado public housing authority board: 

•   Care: Exercise informed oversight and reasonable diligence in governance.
•   Loyalty: Act in the interest of the residents of the jurisdiction. No financial interest in 

 authority projects or contracts; disclose conflicts. 
•  Legality: Act within statutory authority and housing regulations. Open meeting rules.  

Confidentiality, etc. 
•  Public Trust: Use authority powers and funds solely for public housing purposes.
•  Transparency: Follow open meetings, ethics, and disclosure laws

Defining Effective Governance
Fulfilling legal mandates is a responsibility…
  • …it does NOT equate to “leadership”

Great boards “lead” by:
  • Setting high standards for organizational performance

  • Delegating effectively to staff

  • Ensuring adequate resources ($ and people)

  • Building relationships/emotional “equity” for YVHA    

  • Focusing on future relevance at least equally with current needs

mailto:bill@charneykeyse.com
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The Need to Delegate
Board — accountable for…
  • … everything

Since far more than can put “hands on” — 
   •  Boards must delegate right to make decisions

Board has all organizational authority
  • Delegation = giving some of it away

Dilemmas ...

Delegation Dilemmas

#1:  How to retain accountability for decisions made by others?

#2:  (commonly top of mind…) 
 How to avoid giving too much authority?

#3: (not top of mind enough…) 
 How to ensure giving enough authority to get the job done?

Effective Delegation
Three Characteristics

1:  Performance expectations clearly defined

2:  Performance expectations clearly assigned 
  • (responsibility and authority)
  • no ambiguity

3: Verification that the expectations were met

Policy Governance®: 
Ten Principles for 

Effective, Accountable 
Board/Staff Relationships 

and Performance

mailto:bill@charneykeyse.com
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Ten Principles for Accountable Board Leadership
1. Ownership – The Board serves on behalf of the “ownership” 

2. Board Purpose – Ensure organization performs as it should

3. One-Voice - Board acts / directs staff with “one voice”

4. Focus on Ends – purpose/organizational results for and/or on behalf of “owners”

5. Set Clear Performance Expectations – the role of Governing Policies

6. Board “Means” Policies – define & “walk the talk” of leadership

7. Define ED (staff) authority with parameters, not approvals

8. Arrange policies by size (big before small)

9. Coherent Delegation– ED is the Board’s one employee

10. ED Performance Eval.: Rigorous, but only against policies

PRINCIPLE 1 
Ownership

All organizations are “owned”

Owners =
§ Different from customers

§ Correspond to shareholders
§ Governmental Boards – people of the jurisdiction

• Board’s purpose:  Serve owners’ interests
• “True North” when making decisions

PRINCIPLE 2
The Board’s Purpose
§ Connect operational performance to “owners’” interests 

§ Board job – define and ensure effective, organizational 
performance:
§ Appropriate results achieved
§ Inappropriate situations/conduct avoided 

§ Not to “run the organization”

§ Think:  “Purchasing Agent”

Governing Board

Operating
Organization

ED

“Owners”

ROI

mailto:bill@charneykeyse.com
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PRINCIPLE 3
One-Voice

§ Board authority is group authority
§ Individual Board members have none  
 unless explicitly assigned 

Crucial for accountability

§ Decisions once made must be respected

§ Dissent – Healthy during decision-making process

PRINCIPLE 4
Focus on the Ends

• Ends Determination = Board’s 
greatest contribution to 
organizational success

• Ends should reflect the values and 
best interests of “owners” on 
whose behalf the Board serves.

Ends

q Define purpose …

• What results/impacts?

• For which people/groups?

• At what worth or priority?

Means
§ Speak to process.

• Activities, Practices, Methods 
(budgets, programs, facilities, 
etc.).

• Board is still accountable!
• For its own processes/conduct.
• For operations.

mailto:bill@charneykeyse.com
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Maryland Food Bank exists for:
The elimination of hunger in Maryland
(with results optimizing use of available 

resources)
  

Sample Ends Policy
Broadest End 

Ends

1. (Highest Priority)  There is reduction of hunger 
and the number of people who are food insecure

 Other Priorities (not reflecting any order of 
priority)

2. The public engages in a movement to end hunger.

3. There is a comprehensive, integrated and efficient 
system of food distribution to the hungry. 

The elimination of hunger in Maryland
Sample Ends Policy (2nd Level)

Ends

A. Food insecure individuals have access to nutritious food.

B.  Food is distributed equitably using county-by-county 
poverty statistics.

C.  There is a narrowing of the missing meals gap.

D.  Food insecure individuals are assisted in accessing food 
from federal and local government and nonprofit programs.

Reduction of hunger/people with food insecurity
Sample Ends Policy (3rd Level)

Ends

GROUP DISCUSSION

How are these “Ends” different from 

“goals” or “objectives” as they typically appear

in strategic plans or other guiding documents? 

mailto:bill@charneykeyse.com
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Potential YVHA Ends Statements
(based on 2024-27 Strategic Plan)

§ Broadest End:  The Yampa Valley has the affordable housing 
needed to support our community.

Priority Results:

§ There is equal access to healthy living conditions.

§ Housing policies and practices minimize environmental impact and 
enhance community well-being.

§ Policies, programs, and services improve housing conditions, 
enhance quality of life, and support community development.

§ Residents feel respected, valued, and heard.

PRINCIPLE 5
Setting Clear Performance Expectations
(the role of governing policies)

§ Policies = Values
§ that underlie actions (one’s own, and those of others)
§ Equal performance standards/expectations

§ Board = a legally formed “team”

§ Policy Manual = a Board team’s “playbook”

Board Process

Board-Management
Delegation

Ends

Staff Means
(Parameters of 
Authority)

A Board Playbook – Four “Chapters” PRINCIPLE 6
Board Process Policies

§ Board should state/abide by its own expectations
§ For its own work
§ For its relationship with staff

§ Lead by example

mailto:bill@charneykeyse.com
mailto:tom@charneykeyse.com
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“The purpose of the Board, on behalf of _______  
(“ownership”), is to see to it that the organization:

 a)  produces targeted results (as set forth in Ends       
     policies) at an optimal cost, and 

 b)  avoids unacceptable actions and situations.” 

Sample Board Process Policy
Governance Purpose 

Board
Process

• Governance Purpose
• Governing Philosophy & Values
• Board Job Products
• Agenda Planning
• Board Chair’s Role and Authority
• Board Members’ Code of Conduct
• Board Members’ Individual Responsibilities
• Board Committee Principles
• Board Committee Structure
• Board Size, Nomination, Elections & Term Limits
• Budgeting for Board Prerogatives

Board Process (common topics)

Board
Process

•
 

 n

Sample Board Process Policy:
Board Job Products

Board
ProcessThe Board assumes direct responsibility for:

1. Representing and Connecting “Owners” interests with the 
operating organization

2. Setting written performance expectations/standards (governing 
policies).

3. Assuring that performance meets those standards.

In addition:
 • Public Policy/Advocacy Decisions
 • Produce funding for the organization
 • Decisions outside authority delegated to ED

Board Agenda Planning:

Board’s Job Products

Perpetual Agenda

Annual and Meeting Agendas

mailto:bill@charneykeyse.com
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The Board’s Oversight Challenge:

     How to Control Operations?

     (without getting stuck in them).

Traditional Approach: “Approvals”

How do Boards approve operating plans?

 • ED/staff prepares plan for Board 
approval

 • Committee and/or Board produce 
the plan

Consequences of Approvals

What happens when the Board approves an operational plan?

 • No clarity of underlying values

 • Implies “one right way”

 • Board mired in managerial details

 • Staff lose incentive to innovate

DELEGATING TO STAFF

Learning Exercise:  
“Approvals” Productivity Effect

mailto:bill@charneykeyse.com
mailto:tom@charneykeyse.com


10
Prepared expressly for the Yampa Valley Housing Authority Board of Directors

©2026 Charney|Keyse    970.325.5665    bill@charneykeyse.com     tom@charneykeyse.com
Policy Governance® is a registered service mark of Dr. John Carver.  Used with permission.

Copying permitted with attribution

A New View of Board “Approvals”

A Board should “approve” something ONLY if it first has 
agreement and criteria as to:

“On what basis would we vote no?”

Is it a Good Plan?
(or, “What are we approving?”)

• To extent concern is about effectiveness.…

 • ENDS accomplishment is the only needed test!

• But some means are cause for concern, even if effective!

 • Solution: Address these directly....

 • State what is UNACCEPTABLE

  

PRINCIPLE 7
Use Parameters – not “Approvals” – to
Empower and Control ED Performance

.

§ Accountability = Executive not faulted for Board’s decisions

§ Pre-approves staff actions / decisions within boundaries.

§ Allows for reasonable creativity, flexibility and agility

§ Example: Speed Limits

The Value of Parameters

mailto:bill@charneykeyse.com
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Don’t PREscribe
(“Approval Syndrome”)

PROscribe
(Set Parameters)

  

Sample Management Parameters Policy
General Management Constraint

Staff 
Meansq The ED shall not cause or allow any practice, activity, decision or 

organizational circumstance that is: 

• Unlawful, 
• Imprudent, 
• In violation of the Intergovernmental Agreement, or

• in violation of commonly accepted business and professional    
ethics and practices

• General Management Constraint
• Treatment of Constituents
• Treatment of Employees
• Financial Condition & Activities
• Asset Protection
• Financial Planning & Budgeting
• Compensation & Benefits
• Emergency Management Succession
• Board Awareness & Support

Management Parameters (common topics)

Staff
Means

Sample Management Parameters Policy:
2nd Level:  Financial Planning & Budgeting

Staff
Meansq Financial planning for any fiscal year, or the remaining part of any fiscal 

year, will not… : 
• deviate materially from the Board’s Mission/Ends priorities,

• risk fiscal jeopardy, or

• fail to address multi-year planning needs/considerations

mailto:bill@charneykeyse.com
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Sample Management Parameters Policy:
3rd Level:  Financial Planning & Budgeting

Staff
Means

Further, the ED will not allow budgeting that::

1. Risks incurring situations or conditions described as unacceptable in  
Financial Condition & Activities policy

2. Omits credible projection of revenues and expenses, separation of capital/ 
operational items, cash flow projections, and disclosure of planning assumptions 

3. Plans expenditure of more funds in any fiscal year than conservatively projected 
to be received 

4. Omits allocation for Board activities per Budgeting for Board Prerogatives policy

5. (If there is a need to build reserves) Fails to allocate a X% of gross cash 
revenues to reserves, until they reach ___ days of operating expenses

MOST COMMON QUESTION:

How do we make sure our policies are specific enough?

PRINCIPLE 8
Arrange Policies by Sizes

§ Address the biggest concerns first

§ Then proceed to the smaller ones ….
§ . . . . until Board (majority) would accept “any reasonable 

interpretation”

Logical Containment
Addition of Policy

mailto:bill@charneykeyse.com
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PRINCIPLE 9
Clarity of Delegation to ED and Chair

• No relationship more crucial for success

• ED is the Board’s ONE employee -- 
responsible for other employees (and 
“operational” volunteers)

• However… the Board clearly delegates, to two 
people…

  

Assigning Expectations
Governance: The Board Chair’s Role & Authority

q • “Chief Governance Officer”
q • Ensures the Board fulfills its responsibilities

q • Authority: “decisions consistent with Bylaws and the Board’s directives 
to itself “  (i.e., Board Process and Board-Mgmt Delegation Policies).

Sample Board Process Policy:
Board Chair’s Role and Authority

Board
Process

The Chair’s primary role is to ensure the integrity of the Board’s process. 

1. The Chair’s job is to ensure the Board acts in a manner consistent with its          
policies and any requirements legitimately imposed from outside the organization.

2. The Chair is authorized to made decisions consistent with Board Process and Board/ 
Management Delegation policies, except (a) employment/ termination of the ED, or (b) 
decisions about which the Board has delegated portions of its authority to others. 

A. Chair is empowered to preside at Board meetings with the commonly accepted 
power of the position, e.g., ruling and recognizing.

B. Chair has no authority to make decisions w/in the Board’s Ends and Management 
parameters policy areas.  As the ED is accountable to the Board as a whole, the Chair 
does not have authority to direct or supervise the ED. 

Sample Board Process Policy:
Board Chair’s Role and Authority (cont.)

Board
Process

C. The Chair may represent the Board to outside parties in announcing                
Board-stated positions and decisions/interpretations w/in the authority          
delegated to the Chair.

• The Chair may delegate this authority but remains accountable for its use

D.  Except where stated otherwise in Bylaws or Board Policies, the Chair may    
appoint Board members, or others as appropriate, to serve on Board 
Committees. 

3. The Chair will lead and participate in the Board’s assessment of its own 
performance.
A. Criteria for assessment will be the Board’s adherence to its Board Process     

and Board-Management Delegation policies.

mailto:bill@charneykeyse.com
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Assigning Expectations
Operations: The ED’s Role

q • “Chief Executive Officer”
q • Fulfills Board’s operational expectations

q • Authority: decisions consistent with Ends & Management Parameters 
policies.

More on Delegation

C
G
O

C
E
OBoard/Mgmt. 

Delegation

Board Process
Ends

Staff
Means

  

Sample Board-Mgmt Delegation Policy
Board-Management Connection

q The Board’s sole official connection to the 
operating organization, its achievements and 
conduct is through its chief executive officer, 
titled “Executive Director.”

Board-Mgmt.
Delegation

• Board-Management Connection
• Unity of Control
• Accountability of the ED
• Delegation to the ED
• Monitoring ED Performance

Board-Mgmt Delegation Policies
(common topics)

Board-Mgmt.
Delegation

mailto:bill@charneykeyse.com
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Who is the ED’s Boss?

?
One Voice Obstacles

(*When not appropriately structured)

§ Board Chair
§ Board Treasurer
§ Board Committees
§ “Renegade” Directors

B O A R D

S  T  A  F  F

Officers
Committees
Board Members? Marketing

Program

Board

CEO

Nominating
(Appointments)

Audit

ED
Comp.

Development

Facilities Policy/
Advocacy

Community 
Engagement

Budget/
Finance

Executive

Board Committees:   Traditional View

mailto:bill@charneykeyse.com
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Building a Committee Structure
 Who is Accountable?

q Board Committees
q • Appropriate Role: Help the Board do its job

q • Advice/Recommendations to the Board
q • Decisions authorized by the Board (Board still accountable) 
q • Should NOT reflect poorly on ED

q • Not Appropriate
q • Directing activities for which ED is held accountable
q • Imposing advice

  

Building a Committee Structure
 Who is Accountable?

Operating Committees (optional)
• Separate Role from Board Committees

• Recruited/utilized by ED/staff for advice and/or assistance
• Help staff achieve Board-established expectations without 

confused roles/authority
• May include willing/interested Board members

• (they must recognize different “hat”)

  

Authority of Committees:  Bylaws Concern
Bylaw 9.6: “Each committee shall have and may execute all of the 
authority of the Board  or such lesser authority as may be set forth in 
these By-Laws or by direction of the Board expressly established by 
motion or resolution.” 

This appears to be in conflict with C.R.S. 29-1-204.5, which requires 
that “all legislative power of the authority is vested” in the board.

This creates a category of non-delegable core governance powers.  
To summarize,  Committees may study or recommend, but may not 
exercise legislative power.

GROUP DISCUSSION

How might the roles, authority and effectiveness 
of the current Board-appointed Teams 

Structure be improved? 

mailto:bill@charneykeyse.com
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Board

CEO

Nominating/
Appointments

ED 
Compensation

Financial 
Oversight

Board Committees:   Accountable View

Governance

Community 
Linkage

PRINCIPLE 10
Monitoring ED Performance

Monitor Performance RIGOROUSLY, but only against stated criteria

  

Sample Board-Mgmt Delegation Policy
2nd Level: Delegation to the ED

Board-Mgmt.
Delegation

q The Board instructs the ED through policies 
that prescribe the organizational Ends to be 
achieved, and proscribe organizational 
actions and situations to be avoided, allowing 
the ED to use any reasonable interpretation 
of those policies. 

  

Is it a Reasonable Interpretation?
 Three Possible Responses

1.  Reasonable, and we are pleased!
 • Board can have confidence in expressed expectations.

2.  Reasonable, but we wish it was different.
 • Should NOT reflect poorly on ED.
 • Board now knows of need for more specificity (to point it would be okay 

  with any reasonable interpretation).
3.  Not Reasonable

• Board should reject and have ED rewrite and resubmit promptly.
• If more than exceedingly rare, “Is this the right ED?”

mailto:bill@charneykeyse.com
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Monitoring Example: Interpretation and Reporting
Policy:  The CEO will not operate without ensuring that at least one member of the 
management team is sufficiently familiar with Board and CEO issues and processes to 
take over with reasonable proficiency as an interim successor.” 
CEO's Interpretation: I must ensure that at least one senior manager is capable of filling in as 
interim CEO, as may be designated by the Board if I become unavailable.  This capability is to 
guide and lead the operational organization, and to support and communicate with the Board, 
including the ability to fulfill Board expectations (i.e., complying with the Board’s Ends and 
Management Parameters policies).  
Report: ____, our CFO, and ____, our Program Manager, are both capable of filling in on an 
interim basis in the event of my unavailability.  They both have extensive operational 
experience, having been on staff 7 and 3 years, respectively.  The three of us work closely 
together, collaborating extensively in developing our business and operational plans.  In the 
past year, both have attended Board meetings and Policy Governance training offered to new 
Board members, and both have worked with me on generating monitoring reports and other 
board communications. I have specifically reviewed the Board policy titled “Board Awareness 
and Support” with both managers, who have demonstrated commitment and competence in 
helping to assure its fulfillment.   I report COMPLIANCE. 

  

Monitoring Methods
q Three are suggested

q 1. Internal Reports: ED discloses, in writing, policy 
interpretations and compliance information.

q 2. External Reports: Objective third party selected by board 
assesses compliance.

q 3. Direct Board Inspection:  Designated board member(s) assess 
compliance with policy criteria.

Performance Evaluation

1. Ends = Things WE WANT to see happen (outputs/results for 
or on behalf of the careholders)

  (Did we get what we asked for?)

2. Parameters = Things WE DON’T WANT to see happen.
    (Did we avoid what we wanted to avoid?)   

Exercising Oversight
 The Board’s Monitoring Decisions

q When assessing performance, Board addresses two questions: 
q 1. Are the ED’s interpretations reasonable?
q 2. Has the ED provided data that reasonably substantiates 

achievement (Ends) or compliance (Parameters) of the policy, 
as interpreted?

q ONLY policy criteria should be used.

mailto:bill@charneykeyse.com
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Board Self-Assessment
q • Boards should not only assess ED performance…
q • Board performance should be compared to policies re:

q 1. Board Process
q 2. Board-Management Delegation

q • As Board job is far less complex than ED’s
q • … assessment can be less formal…
q • … but is no less important

Executive Director Succession: 

Search and Transition Considerations 

Search Committee Considerations

• Size and Composition – ideally 5, no more than 7.  Primarily Board 
members, but with some knowledgeable stakeholders

• Suggested Committee Charge:

• Deliverable: Implementation of a national (or regional) search process, 
including screening of applicants and presentation of up to three finalist 
candidates for Board consideration by _______, 2026. Committee to 
honor/protect confidentiality appropriate to applicants.

• Authority: Expenditure not to exceed $___, including professional 
services fee for search firm/consultant, plus travel/expenses required 
for consultant and candidates interviewed.

• Composition:  _____

Search Committee Considerations (continued)
• Initial Committee Priorities:

• Recognize importance of process to “branding” YVHA to candidates
• Coordination of timeline, including vetting of search firms and announcing 

search process.
• Start considering content for draft ED Position Profile (experience, 

qualifications, attributes, job responsibilities, reporting structure, etc.)
• Commit to transparency about process with staff, community stakeholders, etc. 

• Search Firm Selection:
• Address comprehensiveness of service and proposed timelines
• Fee structure - % vs. flat fee
• Philosophy/approach to final candidate interviews/selection

mailto:bill@charneykeyse.com
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Search Timeline Example (expedited)

• Example of Timeline: 
• March:  Search Committee (SC) established and authorized to to 

solicit search firm proposals.  Inform staff of process and timeline.
• April: SC screens/vets/recommends search firm to Board

• Initial Board meeting to formalize timeline and protocol
• Late April to mid- May: Search firm conducts internal interviews, 

develops Position Profile and commences recruitment.
• Early July: Likely application deadline.  Search firm screens and vets 

to candidates for SC consideration.  (often 8-12)

Search Timeline Example (continued)
• Example of Timeline: 

• July/August:  Search firm does deeper checks on “desirable candidates”
• SC conducts in-person Round #1 interviews.  (Typically 6-8 screened 

candidates)
• SC selects up to 3 finalists for Board Interviews

• Late August – early September:  Round #2 interviews with Board.   Board 
selects and extends Employment Agreement* to new ED.   Selection 
announced upon signing.  

• October:  New CEO starts employment.    Benchmarks/priorities established 
for first six months “onboarding”

• *  suggested practice:  Develop employment agreement template in time to 
provide to finalists prior to Round #2 interviews. 

Q & A

Next Steps
Thank You

mailto:bill@charneykeyse.com
mailto:tom@charneykeyse.com
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Policy ___ Board Members’ Code of Conduct  
Date of adoption / Last revision:  ___________ 

The Board expects of itself and its members ethical, professional and lawful conduct, including proper use 
of authority and appropriate decorum when acting as Board members. 
 
Accordingly: 

1. Duty of Care:  Board members are to discharge their duties honestly and in good faith. Board 
members shall exercise the degree of care, diligence and skill that a reasonably prudent person 
would exercise in similar circumstances. 

2. Duty of Obedience: Board members must abide by YVHA’s governing documents (i.e., IGA, 
Bylaws and these Governing Policies). While vigorous debate is expected and encouraged, 
Board members are obliged to support the legitimacy and authority of the final determination of 
the Board on any matter, irrespective of the member’s personal position on the issue. 

3. Duty of Loyalty:  Board members must demonstrate loyalty to the interests of YVHA, 
superseding any conflicting loyalties such as that to segments of the population, family members, 
advocacy or interest groups, affiliated entities, staff, other organizations or any personal interests 
as a consumer of the organization’s services. 

4. Conflict of Interest:  Board members must avoid any conflict of interest with respect to their 
fiduciary responsibility. 

A. There must be no self-dealing or any conduct of private business or personal services 
between any Board member and the organization except as procedurally controlled to 
assure openness, competitive opportunity and equal access to inside information. 

B. When the Board is to decide an issue about which a member has an actual or potential 
conflict of interest, that member shall disclose the conflict to the Board and recuse herself or 
himself without comment from not only the vote, but also from the deliberation. 

i. A conflicting interest exists when a Board member or a related party has a beneficial 
financial interest in the transaction of sufficient significance that it would reasonably be 
expected to exert an influence on that Board member’s judgment if they were called upon 
to vote on the matter. Related parties include the Board member’s spouse, parents, 
children, siblings, siblings of any parent or spouse, and all other persons or entities in 
which the Board member has an interest, including as a partner, agent, or employee, or 
over which the Board member exerts control or influence, either directly or indirectly. 

ii. In case of a dispute regarding the existence of a real or perceived conflict of interest, the 
Board shall vote as to whether a conflict is present, and the vote of the Board shall be 
final. The individual with such real or perceived conflict of interest shall not vote. 

iii. Board members will, upon election and annually thereafter, complete and submit to the 
Secretary of the corporation a written statement affirming they have received, reviewed 
and understand this Conflict of Interest policy, and disclosing their involvements and 
interests that could give rise to a conflict of interest including, but not limited to their 
involvement or that of family members, as directors or officers of other organizations, with 
vendors or other affiliations with other entities that might reasonably be perceived as a 
conflict. Board members will promptly update their disclosures if, during the year, a 
material change in circumstances should occur. 

  



 

  
 

23 

 
 
 
 
 
 
 
 
 
 



 

  
 

24 
 

Policy __ Board Chair’s Role and Authority  
Date of adoption / Last revision:  ___________ 

As YVHA’s chief governance officer (“Chair”), the President’s primary role is to ensure the integrity of the 
Board’s process, and secondarily to represent the Board to outside parties. 
 
Accordingly: 

1. The Chair’s job is to ensure that the Board acts in a manner consistent with its policies and any 
requirements legitimately imposed upon it from outside the organization. 

A. Agenda content will include only those issues that clearly (according to Board policy) belong 
to the Board to decide, consider, or to monitor, or to otherwise inform/educate the Board so 
it can best fulfill its responsibilities.  

B. Deliberation will be fair, open, thorough, timely, orderly, and kept to the point. 

2. The Chair is authorized to make decisions consistent with the Board Process and 
Board/Management Delegation policies, except for (a) employment/termination of the ED, or (b) 
decisions pertaining to matters about which the Board has specifically delegated portions of its 
authority to others. The Chair may use any reasonable interpretation of these policies. 

A. The Chair is empowered to preside at Board meetings with the commonly accepted power 
of that position, such as ruling and recognizing. 

B. The Chair has no authority to make decisions within the Board’s Ends and Management 
Parameters policy areas. Therefore, as the ED is accountable to the Board as a whole, the 
Chair does not have authority to supervise or direct the ED. 

C. The Chair may represent the Board to outside parties in announcing Board-stated positions 
and in stating decisions and interpretations within the policy areas delegated to the Chair.    

i. The Chair may delegate this authority but remains accountable for its use. 

D. Except where specified otherwise in Bylaws or Board Policies, the Chair may appoint Board 
members or others, as appropriate, to serve on Board Committees.  [Note: Bylaw 9.2 states 
that the Board shall appoint all committee members including the chairs of such 
committees.] 

3. The Chair will lead and participate in the Board’s assessment of its own performance. 

A. Criteria for assessment will be the Board’s adherence to its Board Process and Board-
Management Delegation policies. 

B. The Board will self-assess its overall performance at least once per year. 

C. The Board will ensure that there is at least a brief assessment of each face-to-face meeting 
prior to adjournment, identifying factors that enhanced its productivity, as well as those that 
would have made the meeting more successful. 

 



 

  
 

25 

 
A GUIDE TO INTERNAL MONITORING 
OF ORGANIZATIONAL PERFORMANCE 

  
Management Parameters Executive Reports:  For each Management Parameters policy, the respective report 
should have four elements:  
• The CEO’s signed attestation that the information provided in the report is true.  
• Verbatim presentation of each policy statement.  
• The CEO’s interpretation of the policy language.   As appropriate, background information that helps justify the 

“reasonableness” of the interpretation (e.g. industry standards) should be included.  
• Data substantiating compliance with / achievement of the CEO’s interpretation.  

   
If the CEO is reporting non-compliance, additional data to be provided should include:  
A. The reason (including if due to factors beyond CEO’s reasonable control)  
B. By when there will be rectification of the non-compliance  
C. If the CEO believes the standard is not one that can be reasonably achieved/complied with, he/she convey why 

the Board may wish to revise the policy  
  
Ends Executive Reports:  For each Ends policy, the respective report should state:  
• The CEO’s interpretation of the language.  The CEO should state how he/she interprets the End statement – 

what it would look like if the End is achieved?  The CEO should present what s/he will use as indicators reflecting 
reasonable achievement, including short-term (e.g. one-year) results if the End is stated in a long- term 
perspective.  

• The CEO’s presentation of data.  The CEO should present data substantiating achievement of the End, as 
interpreted, including data conveying the cost of such achievements.   If the CEO believes the results reflect that 
the interpretation is, in fact, achieved, she/he should state such an assertion (e.g. “I believe these results 
constitute reasonable achievement of this End.”).   

• If the achievement is NOT what the CEO would proclaim to be reasonable fulfillment, then the report should 
convey to the Board what can and will occur, by when, and any reasons for the non-achievement the CEO 
wishes the Board to consider.  These would include circumstances beyond the CEO’s reasonable control.  Also, in 
looking ahead to future achievements, this is a key opportunity to convey to the Board what those results will 
cost, be they financial, setting lower priorities for other programs/results, etc.  

• Finally, the CEO should present to the Board any concerns regarding whether a reasonable achievement of the 
End, as stated, isn’t possible, or, if it is difficult, what would be necessary to make compliance possible (e.g. “at 
what cost?”).  

  
Board Response to Executive Reports:  When receiving Executive Reports, the Board should judge whether the 
report:  

A. Conveys a reasonable interpretation of the policy provisions, and  
B. Provides (reasonable) substantiation of adherence to the policy, as interpreted.    

  
The Board may subsequently use this information to determine, given the CEO’s interpretations, possible 
amendment to the policies.  For example, if the interpretation is “reasonable,” but inconsistent with the Board’s 
intent, then the Board should recognize the need to state its expectations more clearly, rather than view the 
discrepancy as a shortcoming in the CEO’s performance. 
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Sample Monitoring Report    

TO:    Board of Directors 
FR:  __________, Chief Executive Officer 
RE:  INTERNAL MONITORING REPORT — MANAGEMENT PARAMETERS 
 Annual Monitoring on Policy 3.4:  ASSET PROTECTION  

I hereby present my monitoring report on your Management Parameters Policy 3.4, Asset Protection, in accordance with the 
monitoring schedule set forth in Board-Management Delegation Policy 4.4.  I certify that the information contained in this 
report is true for the annual reporting period through ____________, 202_.  

Signed ________________________, CEO   Date:_________________________ 

 

BROADEST POLICY PROVISION:  

“The CEO will not cause or allow _____________’s assets to be unprotected, inadequately maintained or unnecessarily risked. 

CEO’s Interpretation:  My obligation is to ensure that our intellectual property, financial assets, equipment and other assets are 
protected in a manner that ensures our ongoing viability and reputation.  I interpret “unprotected” to mean assets that are left 
in a manner easily subject to theft or misuse. I interpret “inadequately maintained” to mean assets not receiving recommended 
or standard upkeep.  I interpret “unnecessarily risked” to mean assets that are jeopardized in ways that can easily be avoided.  

Report:  I interpret that the subsequent provisions comprehensively define this broad policy statement. Interpretations and 
reporting data for each appear below. As you’ll see in provision 1.C below, our employee theft and dishonesty insurance level is 
non-compliant. With that exception, I report COMPLIANCE with the remainder of the policy provisions.  

 

POLICY PROVISION #1:  “The CEO will not allow ___________ to be without sufficient insurance coverage, including (A) 
casualty losses and property losses to at least replacement value; (B) liability losses to Board members, staff and the 
organization itself in an amount equal to or greater than the average for comparable organizations; (C) employee theft and 
dishonesty; and (D) cyber-security.”  

CEO’s Interpretation: The property and casualty expectation is explicit, but I interpret it as meaning that I have some leeway in 
determining what our deductible should be, with my discretion based upon the best value for insurance premiums paid.  As to 
liability insurance, I interpret this to require that we be insured in an amount at least equal to the average of six organizations of 
comparable size in our sector.  I interpret the provision on employee theft and dishonesty as requiring coverage that meets or 
exceeds the risks given the levels of access to cash, and giving me the option of carrying such a rider on our theft and casualty 
policy, or to protect our interests by purchasing a fidelity bond on all employees having access to our cash and bank accounts. I 
also interpret this policy to mean that we must maintain cyber-security insurance coverage and implement best practices to 
protect our digital files, website, email and other digital assets.   

Report:  

PROVISION #1.A: Regarding property and casualty losses, coverage for our office space and building is carried by our 
landlord.   Our responsibility is to cover replacement of our physical assets (furnishings, computers, etc.).  The replacement 
cost of these assets is estimated at $140,000.  Our current theft/casualty insurance provides coverage of replacement 
value up to $300,000, so I therefore report COMPLIANCE.  

PROVISION #1.B: As to determination of the amount of D&O/Liability coverage required by this policy, our insurance 
agent (____________) specializes in providing coverage within our sector, and he recently provided a list of eight other 
agencies they write coverage for, each of which also has a gross annual budget between $10-15 million.  While two of the 
agencies are carrying $5 million in coverage, the current average is $2.5 million in aggregate coverage.  Our current 
coverage amount is $3 million, so I report COMPLIANCE.   

PROVISION #1.C: As to employee theft and dishonesty, we have coverage of $20,000 per incident, plus $500,000 
additional coverage for the CEO and CFO.   Our auditor recently suggested (last April) that the $20,000 is not adequate. 
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We’ve notified our agent that we want this amount elevated to $200,000 per incident, and it will be rectified when the 
new annual policy goes into effect on October 1st.  I report NON-COMPLIANCE. 

PROVISION #1.D: With regards to cyber-security, our IT consultant implemented a firewall to better protect our digital 
records and files, and he suggested security measures to be installed on each employee’s mobile phone, tablets and 
computers to protect our email server and all files they access remotely. In addition, we acquired a $400,000 cyber-liability 
policy last year that we will maintain. I report COMPLIANCE.  

 

POLICY PROVISION #2: “The CEO will not subject ______________’s facilities and equipment to improper wear and tear or 
insufficient maintenance.” 

CEO’s Interpretation:  Our facilities and equipment must be maintained in a manner that protects their longevity and long-term 
value.  Capitalized equipment is to be maintained according to manufacturers’ specifications and the opinions of vetted experts.  

Report: Our facilities, vehicles and equipment are routinely maintained, updated and replaced if necessary, in accordance with a 
regular maintenance schedule for all capitalized equipment.   All major non-vehicular equipment (copiers, computers, etc.) is 
covered under extended warranties or service agreements.  Vehicles (leased or owned) are subject to a regular maintenance 
schedule, as per manufacturers’ recommendations.  There are no deferred maintenance issues or liabilities.  Office facilities are 
adequately maintained, per the lease, by our landlord.  I report COMPLIANCE.    

 

POLICY PROVISION #3: “The CEO will not operate without employing risk management practices to minimize exposure of the 
organization, the Board, staff or their agents to claims of liability.”  

CEO’s Interpretation:  Recognizing that any organization is subject to litigation, efforts must be made to minimize our 
vulnerability to liability claims, be they through personnel issues, programs, services, or access to/use of our facilities.   I 
interpret “employing risk management practices” to mean that I will, at least every three years, confer with a risk management 
consultant to assess our liability posture, and to amend procedures as appropriate to minimize liability.   A material change in 
program or facility status would trigger an updated risk assessment.   

Report:  Our insurance agent provides recommendations to minimize our exposure to risk at our annual review meeting. This 
year, we requested that a formal risk-management assessment, and have implemented recommendations in some of our 
internal policies, such as enhanced security/cloud storage of our back-up server, and the added controls described in Provision 
#1.D above to protect digital files accessed remotely. At this time, there are no particular areas of litigation vulnerability known 
to us.  We will continue to meet annually with our insurance provider and risk management consultant because we know that 
our needs will change and evolve over time, as will the threats to our organization. At this time, I report COMPLIANCE.    

 

POLICY PROVISION #4: “The CEO will not allow procurements without reasonable protection against conflicts of interest.” 

CEO’s Interpretation:  Staff are to be aware of and use clearly delineated purchase requisition procedures, and understand that 
conflict of interest situations are to be identified, and either avoided or resolved by non-conflicted parties in a transparent 
manner. Definitions of related-party transactions are included in the staff Personnel Manual, as are mandates that these 
transactions avoid or resolve conflicts of interest. We are to avoid anything the auditor would consider to be a related-party 
transaction, such as buying products/services from companies with which a staff/Board member has a close 
association/relationship, unless there has been an open process through which multiple quotes have been solicited.  

Report: The requisition procedures outlined in my interpretation have been in place for more than two years, in response to the 
2020 Management Letter accompanying our fiscal audit.   Subsequent Management Letters have not addressed this issue, 
demonstrating its resolution.  All staff involved in purchasing are thoroughly aware and trained in these procedures.  There are a 
number of parties with whom we do business which are “related-parties,” but in all cases the process was an open selection, 
per Board policy, with no disclosure of privileged information.  One example includes contracting ______________ (spouse of 
Office Manager _______________) to integrate our website and social media vehicles.   He is highly regarded in this field, and 
provided these services at a steep discount (about 60% of the cost of the other quotes we received). The audit also referenced 
two related-party transactions with companies affiliated with Board members, and that the conflict of interest disclosures, 
recusals and Board actions approving them were appropriate.  I therefore report COMPLIANCE.    
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POLICY PROVISION #5: “The CEO will not allow a purchase of $10,000 or more without having compared prices and quality.    

CEO’s Interpretation: All purchases between $10,000 - $75,000 of commonly available items must be comparatively shopped 
through at least three reputable dealers or websites. Price and quality should be taken into account. Items above $75,000 will 
be purchased through an RFQ process among qualified suppliers. I interpret this provision to exclude “sole source” vendors that 
provide products or services recognized as otherwise not commonly available.  I also interpret this provision to mean that it is 
my duty to ensure that all staff who have authority for making purchases are aware of these purchase requirements.  

Report: In practice, we comparison shop for nearly all purchases above $1,000, but Purchase Orders and payments for items 
above $10,000 were only issued with documentation demonstrating the comparison-shopping requirements, and/or formal 
quotes submitted, as outlined above.  In the past year, there were five RFQ’s for products and services that anticipated 
exceeding $75,000. I report COMPLIANCE. 

 

POLICY PROVISION #6: “The CEO will not allow _______________’s intellectual property, information, resources and files to 
be exposed to loss, improper access, misuse or significant damage.” 

CEO’s Interpretation: Steps must be taken to ensure that our files and intellectual property are protected against theft, loss, 
damage or disclosure to inappropriate parties.  I interpret “intellectual property, information, resources and files” to be 
proprietary programs, processes or services for which we hold a trade or service mark and all digital files, emails, websites and 
social media accounts held in our name.  

Report: All computer systems are protected by (anti-hacker and anti-virus) security systems, and offsite backup systems keep 
electronic data protected.  Hardcopy information and files are kept in locked, fire-safe filing cabinets.  Since late 2019, our 
computers require staff members to change their passwords monthly and maintain security software on their mobile devices 
and computers to protect remote access and ensure security can be maintained in the case of employee termination. Building 
locks are changed every two years, and more frequently if there are any known security breaches. At this time, we do not hold 
any trade or service marks.  I report COMPLIANCE.    

 

POLICY PROVISION #7: “The CEO will not operate without adhering to a Records Retention Schedule, approved by qualified 
legal counsel, for the maintenance of documents and records.” 

CEO’s Interpretation: I interpret this policy to mean that I must maintain and adhere to a written policy/schedule for the 
retention, protection and discard of all sensitive records. The schedule is to be consistent with advice from counsel who 
specializes in contracts and corporate law. 

Report: In 2019, we developed stricter guidelines for maintaining both digital files and paper records in consultation with our 
auditor’s recommendation for all financial-related records and our attorney, ___________’s recommendations for other 
contract, employee files, etc.   In December of that year, we provided two staff training sessions to inform all staff about the 
changes and new requirements which went into effect in January 2020. Currently, employees are encouraged to purge duplicate 
or unneeded digital files on a quarterly basis, to sync employer issued mobile devices weekly, and to save all sensitive materials 
related to staff, finances, Board, and communications for at least 7 years. 

My 2020 monitoring report disclosed that gaps in older records resulted in non-compliance having been reported with this 
retrospective expectation.  While those older records have not been found, strict adherence has been achieved since 
implementation of this policy.  I report COMPLIANCE.    

 

POLICY PROVISION #8: “The CEO will not operate without internal controls over receipts and disbursements, and to prevent 
dissipation of assets, sufficient to meet the Board-appointed auditor’s recommendations (as set forth in the auditor’s 
Management Letter and/or other communications).”  

CEO’s Interpretation:  Internal controls recommendations brought forth by _____ CPAs (our Auditing Firm), whether in the 
Management Letter or in other communications, are to be implemented.  If staff disagrees with any of the suggestions, the 
decision not to implement, or to adopt alternative recommendations, is to be made by the Board.  

Report:  Our last audit was dated May 25th for our financial position as of December 31, 2020.   There was no Management 
Letter, as all suggestions in the Management Letters from the 2018 and 2019 audits were implemented to the auditor’s 
satisfaction.   The auditor has not separately conveyed any concerns or recommendations.  I therefore report COMPLIANCE.    
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POLICY PROVISION #9: “The CEO will not compromise the independence and transparency of the Board’s relationships with 
auditors or other providers of governance support. Such entities may not be engaged unless explicitly Board authorized.”  

CEO’s Interpretation:  This policy requires that the Board have the basis for confidence in the independence of its auditors and 
advisers, and that any of those entities are not also benefiting from undisclosed business dealings with the CEO or staff.   If, as 
CEO, I wish to engage a party already retained by the Board for any operational purpose, such engagement must first be 
explicitly authorized by the Board. 

Report:  I have not retained the auditor or Board’s legal counsel for operational purposes during the past year.   I have retained 
the Board’s governance consultant, Charney Associates, for coaching assistance to support the Board’s governance structure, 
and for related staff/strategic planning projects, as authorized by the Board and reflected in the minutes of its March, 2020 
meeting. I report COMPLIANCE.    

 

POLICY PROVISION #10: “The CEO will not invest or hold operating capital in insecure instruments or in non-interest-bearing 
accounts except where necessary to facilitate ease in operational transactions.” 

CEO’s Interpretation: I interpret “operating capital” to mean all funds not designated by the Board as “Reserves” or otherwise 
considered “restricted funds.” I interpret “insecure instruments” to mean anything other than an FDIC-insured account or a money 
market fund backed by the US Treasury. Other than cash needed for short-term operational expenditures, all other operating 
funds are to be invested in interest-bearing accounts. 

Report:  Other than our business checking account at ___ Bank (FDIC insured), at which we keep an average balance of 15 days of 
operating cash, all other operating funds are invested in a market-rate interest bearing money-market “sweep” account.”   Board 
designated reserves and all restricted funds are invested as directed by the Board through its Investment Committee.  I report 
COMPLIANCE.    

 

POLICY PROVISION #11: “The CEO will not endanger _________ 's public image or credibility.”   

CEO’s Interpretation: I interpret this provision to address the importance of protecting the organization’s name and reputation 
as its most vital asset.  In addition to commonly accepted ethical business practices, all employees, particularly in management, 
must recognize that their actions and public behaviors affect public perception of the organization.  Any such behaviors that 
bear negatively on those perceptions are to be addressed and mitigated.   

Report: Whether through the courtesies exhibited in customer service, or our practice of prompt payment of payables, we 
continue to build a positive reputation and to be seen as an effective and credible leader in our community’s nonprofit sector. 
Many public and private sector agencies continue to seek us out for partnerships, viewpoints on related public policy issues, and 
expertise. There have been no situations in which the CEO and/or staff’s public presentations or demeanor have been alleged to 
be less than professional.   One challenge faced, however, was last September, when one of our program directors was arrested 
for a DUI (while off-duty), and this was covered in the local newspaper.  In response (to this first-time offense), we have made 
clear to the employee that a repeat of such an action and poor judgment affecting our reputation and credibility would be cause 
for dismissal. The 2019 addition of Board policy, and our subsequent compliance requiring preparedness for emergency 
communications, has enhanced our protection and compliance in this regard.  I report COMPLIANCE. 

 

POLICY PROVISION #12: “The CEO will not substantially alter the organization’s corporate identity.”   

CEO’s Interpretation: I interpret this policy to mean that it is not within my latitude to change our name, or make any material 
changes to our corporate identity or well-earned “brand” image.  If I am contemplating any such changes, I must first notify the 
Board, and I must receive Board input in the form of policy parameters or expectations for such an action.   

Report:  No such changes have been made.   
 

This is a sample “Internal Monitoring Report.” 
The Board should accept a report if it considers the CEO’s interpretation of its policy language to be reasonable, and if the 

reporting data substantiates compliance to the majority of the Board’s satisfaction.  If the Board finds the data are not sufficient to 
make judgment on policy compliance, it should require the CEO to provide more specific data until the Board is satisfied. 

Clients should keep in mind that this is an example only. The policy provisions cited are distinct to each organization, and even the 
same language may have distinctly different interpretations by different executives or in a different context. 
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