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Presenters

Dave Buck

Dave Buck has practiced law at Riddell Williams P.S. since 1978, focusing on non-profits, real estate and corporate
counseling . He has served as the President of six nonprafit organizations, and has provided legal counsel to many of
Seattle’s leading charitable organizations.

Mike Humphries

Mike Humphries leads the strategic, operational and business development activities at \Waldron in addition to working
directly with many highest-profile clients. IMike consults with public, private and non-profit organizations, boards and
individual executives on matters including strategic development, succession planning, executive leadership
development, employment contracts and entrepreneurial venture activities. Prior to joining Waldron in 2001, Mike held
a variety of senior management positions, including as a CEO, with privately held and publicly traded companies and
spent ten years in the financial services industry. He had served on five boards and chaired the boards of two non-
profit organizations. .

Tim Hogan

TimHogan is a Principal in the law firm of Riddell Williams and has practiced law for over 30 years. He served as a
senior officer of Puget Sound Energy prior to joining Riddell Williams and has been counsel to, or served on the board
of six nonprofit organizations.

Thank you to the Frye Art Museum for loan of the paintings shown on the folloning slides.
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Confronting a Competitive and Changing World

Organizations share fundamental needs
Organizations’ special needs evolve

Individual board members evolve

SR N e

Periodic rotation of directors is necessary and
healthy
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Legal Boundaries / Protections

1. Federal law
Form 990/Best Practices - Excerpts (Attachment 1)

2. State law
RCW 24.03.127 (Attachment 2)
RCW 24.06.153 (Attachment 3)

Common law duties (Attachment 4)
Articles of Incorporation
Bylaws

Policies

Protections

BRCT B W
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Organizational Needs

1. Board/staff interface, capacities and capabillities

2. Board Size
3. Business Fundamentals
a. Finance
Strategic, controls, audit, committee work, investments
b. Legal

Contracts, personnel, disputes
c. Public Relations/Marketing
d. Fundraising
Philanthropy, private contacts, public contacts, administration
4. Mission Advancement

5. Special Projects
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Candidate Qualities

1. Fit with Organization
2. Fit with Board
3. Fit with Community

4. Areas of Expertise
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Candidate Qualities

1. Candidate’s Fit with Organization
Wealth, wisdom, work
Nose in, fingers out

Visionary, strategist, communicator, consensus builder,
hard worker, generous connector

Experience v. enthusiasm
Will commit the time
Will make organization a top 3 priority

Will promote the organization with constituencies,
community, funders and potential board members

Has access and will use it
The X Factor
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Candidate Qualities

2. Candidate’s Fit with Board
The Golden Rule - Plays well with others
Willing to listen and understand
Tolerant, patient, receptive — to a point
Thoughtful, creative, analytical
Sense of humor
Leadership potential
Acqguaintances on Board

Meeting skills
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Candidate Qualities

3. Candidate’s Fit with Community

Diversity
Reflects community
Reflects constituency
Compatible with funders

Age
g N AcCcess
Ethnicity Business
Gender :
Finance
Geography Legal
Mission
Philanthropy
Political

Public relations
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Candidate Qualities

4. Candidate’s Areas of Expertise

Administration/ Leadership
management Legal
Entrepreneurship Nonprofit
Facilities Public relations/
Fundraising marketing
Governance Real estate
Government Strategic planning
Human resources Technology
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Mechanics of Recruitment

Differentiation Between an Executive Search
and a Board Search

%

Riddell Williams/Waldron Breakfast Briefing September 22, 2011




w Recruiting an Excellent Board —

Mechanics of Recruitment

Nominating (Governance) Committee to manage process
Determine selection criteria
Determine schedule

Solicit suggestions

Make long list

Check for informal Board support
Make short list of targets

Vet with select Board members
Cultivate targets

Make the pitch

Share an “Expectations Letter’” and due diligence
Make nomination

Close
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Due Diligence

The Board Notebook

Program
Financial
Governance
Legal
Insurance
Operations

S 0 D

Meet with key personnel
Tour facilities

Attend Board meetings
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Due Diligence - Board Notebook

1. Program

a. Annual report

=

Case statement
Mission, vision, values
Promotional materials

Strategic plan

~ ® 2 o

Major projects

. Annual calendar

> @

Press clippings

Recent grant applications
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w Recruiting an Excellent Board —

Due Diligence - Board Notebook

2. Financial
a. Audited financial statements (most recent)

Operations statements (YTD)

Budget (current year)

Tax return (most recent)

Form 990 (most recent)

=0 o o T

Funding sources

Investment policies

> @

Financial controls
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Due Diligence - Board Notebook

3. Governance
a. List of Board members (contact info, bios, affiliations, terms)

Board member expectations/responsibilities

Committees list

Board meeting minutes (past 12 months)

Conflict of Interest policy

- ® 2 0 T

Common Law Duties (Attachment 4)

. Statement of Commitment (Attachment 5)

o

. Board Member Agreement (Attachment 6)

Board Member’s Self-Evaluation Form (Attachment 7)

|. Statements of Responsibilities (Attachment 8)
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Due Diligence - Board Notebook

4. Legal
a. Articles of Incorporation

Bylaws

Tax exemption application

IRS determination letter

Duties of good faith, care, loyalty

-~ ® 2 0T

Key policies
I.  Conflict of interest
ii.  Whistleblower
lil. Financial policies
5. Insurance
a. D & O insurance summary
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Due Diligence - Board Notebook

6. Operations
a. Executive Director biography
Staff organization chart
Major vendors
Calendar

Facilities

- ® 2 0o o

Programs
Links

=
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New Board Member Orientation

Orientation

The Board Notebook
Class orientation
Minder/Binder
Making the rounds

Committee assignments

- ® 2 0 T p

Special projects

. Elevator speech

(@)
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& Key Board Responsihilities

Evaluate
the CEO

Evaluate &
Develop the
Board
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Best Practices for Evaluating the Board

1. Customized by Organization

2. Creating a repeatable and sustainable process over
multiple cycles (are we improving in areas identified as
needing work?)

3. Assesses performance of the Board against a set of
benchmark governance responsibilities (Board
assessment categories or “competencies”)

4. Incorporating feedback from all Board members
* Self evaluation
* Board member personal performance evaluation (optional)

* Possible to include the views of selected external
stakeholders
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w Assessment Category Development

and Measurement Tools

Assessment Category Development

Review and develop Board Responsibility categories to be
utilized

Develop and agree on aligned questions for assessment

Measurement Tools Used

Evaluation survey
Interviews (optional)
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Reporting Structure

1. Evaluation executive summary and consultant
observations

2. Survey assessment report
If the survey is done year over year, trend analysis

3. Interview summary (if included)
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& Suggested Meetings

1. Kick off meeting

N

Board orientation meeting or communication
(optional)

Assessment Category and survey development
Preliminary findings review with Sponsor(s)
Final report review with Sponsor(s)

Full Board meeting report (optional)

BT R W

Goal development for the next review cycle
(meeting, e-mail, phone, or video conference)
(varies in length and number of interactions)
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Sample Board Performance Categories Defined
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Sample Board Performance Categories Defined

Board Development and Staff Roles

Actively staffs the organization and assumes responsibility
for adequate resources

Successfully selects the Chief Executive and reviews his or
her performance in meeting organization goals

Uses good judgment in staff additions or personnel changes

Actively participates in keeping the Board on track, avoiding
iIssues and tasks that are irrelevant, inconsequential or better
handled by others

Clearly defines Board and staff roles and keeps clear lines of
delineation
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Sample Board Performance Categories Defined

Policy Making

|s aware of the organization’s mission, plans and policies
and ensures that it serves the needs of the community and
organization

All activities are promoted in accordance with organization’s
goals, rules and regulations

Formulates appropriate policies and objectives that are
agreed upon by the Board and the Chief Executive and
governs accordingly

Assigns policy priorities and ensures the organization’s
capacity to carry out programs by continually reviewing work
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Sample Board Performance Categories Defined

Strategic Planning and Risk Management

Directs the planning process and provides input to the long
range goals of the organization

Ensures the activities of the organization align with the
missions, vision and values

Forms annual objectives and moves them through the
approval process

Manages resources effectively

Ensures sound risk management practices
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Sample Board Performance Categories Defined

Financial Management Practices

Ensures accurate record keeping and allows information to
be readily accessible for decision making purposes

Accounts to the public for the services of the organization in
an understandable format

Monitors the Organization’s expenditures and conformance
to rules and regulations

Provides fiscal accountability and approval of budgets
Understands and evaluates the accuracy of financial reports

Monitors budget details to ensure satisfactory funding of
activities and costs are substantiated and equitable
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Sample Online Board Survey
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Board Evaluation Report

Sanple
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