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Hemenway & Barnes LLP has prepared this booklet to help 
our clients who operate nonprofits or serve on nonprofit 
boards.  Our goal is to summarize both the practical and 
legal considerations of board service in an easy to reference 
question and answer format.  We intend it to serve as a 
useful reference for those considering service on a board 
or for those already serving as a board member.  Nonprofit 
managers and senior staff may find it useful as well.  The 
information contained in this booklet is not meant to serve 
as a substitute for independent legal counsel.  Readers 
should consult qualified counsel with questions regarding 
particular legal matters.

For more information on Hemenway & Barnes LLP and our 
nonprofit practice, please consult our web site at www.
hembar.com or contact any of our attorneys at 617-227-
7940. 

About Hemenway & Barnes LLP
Rooted in a tradition spanning more than 150 years, 
today’s Hemenway & Barnes is proud to provide legal and 
fiduciary services to a diverse group of individuals, families, 
tax-exempt organizations and businesses.  With attention 
to legal matters as well as their strategic and practical 
implications, Hemenway & Barnes is dedicated to delivering 
professional advice characterized by a commitment to 
quality and personal attention to each client.
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It is critical for directors 

to understand the 

purpose of a board of 

directors: governance of 

the organization 
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It is often critical to 

have a well-functioning 

executive committee 

that may take actions 

in between board 

meetings and that can 

serve as a valuable 

sounding board for the 

chief executive officer 

board members.”

6

http://www.hembar.com/


7

http://www.hembar.com/


8

http://www.hembar.com/


• 

• 

• 

• 

• 

9

http://www.hembar.com/


 

• 

• 

• 

• 

• 

• 

• 

10

http://www.hembar.com/


 

If a board member or 

such member's family or 

business has a personal, 

material interest in a 

transaction, the board 

member should fully 

disclose this interest to 

the board immediately 
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A director has the 

right to obtain the 

information the 

director needs to 

carry out the 

director's duties as a 

board member 
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By law, the executive 

director's/CEO’s 

compensation must 

be approved by the 

full board 
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Each board of 

directors should have 

a combined or 

separate Finance and 

Audit Committee 

financial matters  
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In the context of 

fundraising, board 

members wear two 

hats: the solicitor  

and the solicited  

 

All board members 

are capable of 

fundraising at some 

level. The key to 

their success is 

support and training. 

 

16

http://www.hembar.com/
http://www.hembar.com/


 

Donors to the organization 

are important partners, 

both for the financial 

resources they offer and for 

their evaluation of the 

strengths and weaknesses 

of an organization 

 

Funders will examine 

a board’s skill set and 

how those skills are 

deployed through the 

board's committee 

structure 
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Funders can provide "big 

picture" observations on 

challenges and 

opportunities facing a 

particular organization 

structure 
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In addition to state law, 

federal law provides a 

layer of protection to 

board members 
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The organization 

should regularly, with 

legal counsel, conduct 

an "audit" of its 

insurance coverage to 

see if it has obtained 

the proper coverage. 
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