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NONPROFIT GOVERNANCE:  

IT’S NOT ROCKET SCIENCE!



Not-for-Profit Corporation Law:

➢ Best efforts under difficult circumstances is not the 
compliance standard 

➢ Law

➢ Mandatory requirements & procedures

➢ Bright lines 

➢ Rigid

➢ Inflexible (cemetery pandemic example)

➢ Unforgiving



Some Governance Touchstones:

➢ Certificate of Incorporation

➢ Bylaws

➢ Conflict of Interest Policy (related party transactions)

➢ Annual Meeting

➢ Committees (Audit Committee)

➢ File Cabinet Syndrome

➢ Overkill

➢ IRS Form 990



UNDERSTANDING FIDUCIARY DUTIES 

OF BOARD MEMBERS



FIDUCIARY DUTIES OF NONPROFIT DIRECTORS

Fundamental Precepts:

1-Directors of Nonprofits have Legal Duties 

(Fiduciary Duties).

2-There can be Personal Liability to Directors 
for Breaching these Legal Duties.



3 Fundamental Legal Duties of a Nonprofit Director 

Under New York Law:

➢Duty of Care

➢Duty of Loyalty

➢Duty of Obedience



Duty of Care:

❖A director must discharge the duties of his/her position in good faith and 

with the care an ordinarily prudent person in a like position would exercise 

under similar circumstances.

• NPCL § 717(a)

• Oversight function.

• Requires familiarity with the organization’s finances and activities 

and regular participation in its governance.

✓ Healing Arts Initiative lawsuit (April 2016)



Duty of Care:  A Roadmap:

✓ Right From The Start:  Responsibilities of Directors of Not-for-Profit Corporations (Charities Bureau, 2015)

✓ The Committee to Save Adelphi, et al. v. Diamandopoulos, et al. (Board of Regents, 1997)

✓ Unsecured Creditor Trustee of Dowling College v. 13 individuals being sued in their capacity as board 

members (trustees) of Dowling College (and also as CFO)

✓ Internal Controls 

❑ Internal Controls And Financial Accountability For Not-For-Profit Boards (Charities Bureau, 2015)

✓ Policies & Procedures

✓ Critical Role of Audit Oversight (Independence Requirement)

❑ Audit Committee Requirements And Responsibilities Under New York’s Not-For-Profit Corporation Law 

As Amended Through 2017 (Charities Bureau, 2018)



Duty of Loyalty:

❖ A director must act in the interest of the organization.

• Requires undivided allegiance to the organization’s mission when 
using the power of his/her position, or information concerning 
the organization or its property.

• Conflicts of interest; related party transactions.



Duty of Obedience:

❖ Least understood and most often neglected of the 3 primary legal 

duties

❖ Why?  The other 2 primary legal duties exist in the for-profit world, 

but the Duty of Obedience is strictly a not-for-profit law concept



What is the Duty of Obedience?

❖ to ensure that the organization complies with applicable laws and 

regulations and its internal governance documents and policies

• Compliance with applicable laws and regulations is even more difficult 

than it sounds

• Multiple layers of laws and regulations



Duty of Obedience - Compliance with 

Laws and Regulations :

➢ Not-for-Profit Corporation Law 

➢ Laws & Regulations – additional layers



Duty of Obedience - Compliance with 

Internal Governance Documents and Policies:

➢ Certificate of Incorporation

➢ Bylaws

➢ Conflict of Interest Policy

➢ Investment Policy & more . . .



Traps for the Unwary

Duty of Obedience

➢ Compliance with Certificate of Incorporation

➢ Compliance with Bylaws

➢ Compliance with Not-for-Profit Corporation Law



GOVERNANCE:  
IT’S NOT ROCKET SCIENCE!



✓ Process, Process, Process

✓ Procedures

✓ Mandatory Requirements

✓ Board Education

✓ Awareness – Even Under Extraordinary Circumstances

✓ Discipline & Commitment to Compliance



asymonette1@gmail.com
(917) 991-7923

www.linkedin.com/in/asymonette

ALVAREZ SYMONETTE

BOARD EXPERIENCE:

•North Star Fund - Foundation - Finance Committee (2012)
•South Bronx Community Charter HS - Board Chair (2015)
•Long Island City Partnership - Econ. Dev. - Treasurer (2018)
•Mission Society of NY City - Anti-Poverty - HR Comm (2020)
•Notre Dame HS-West Haven - Education - Mission Effectiveness Comm (2020)

HONORS AND RECOGNITION:

•2022 Selected to EBONY Magazine POWER 100
•2021 Fellowship from Nasdaq-funded Herndon Directors Institute in Corporate Governance / Board Leadership
•2019 Official Appointment from NY Governor & NYC Mayor

• AMAZON HQ2 Community Advisory Committee
•2018 Notre Dame High School Knights of Honor Award

• Highest honor bestowed on distinguished alumni
•2017 Lauded as Emerging Leader: US Small Business Association

EDUCATION:

•University of Pennsylvania
•Harvard Graduate School of Education
•The London School of Economics and Political Science (LSE)

mailto:asymonette1@gmail.com
https://northstarfund.org/about/
https://southbronxcommunity.org/
https://www.longislandcityqueens.com/about-us/
https://www.missionsociety.org/ourstory
https://www.notredamehs.com/about/mission-vision-values
https://www.ebony.com/power100-list/business-disruptors/
https://www.ebony.com/power100-2022/
https://herndondirectorsinstitute.org/
https://www1.nyc.gov/office-of-the-mayor/news/589-18/mayor-de-blasio-governor-cuomo-community-advisory-committee-guide-amazon
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Risks and Financial Competency
• The Board Sets policy … Management implements procedures … the Board 

monitors that those procedures are effective

• Key Elements of Board Responsibility:
• Oversee effectiveness of ED/consider succession plan

• Monitor board member effectiveness (including your own)

• Ensure organization is effectively running and provide, in conjunction with the 
executive team, the vision for the organization

• In conjunction with the ED … be a compass (Tone, vision, direction)

• Ensure organization is fiscally strong

• Understand the operations of the organization

• Understand the organizational risks (both internal and external)



Risks and Financial Competency

• The Board is responsible for evaluating risks, both internal and external
• Insurance – appropriate and adequate

• Grant/contract compliance (how are you ensuring government takebacks won’t occur?)

• Donor intent

• Conflicts of Interest

• Proper controls (mitigate error and fraud)

• IT concerns (cybersecurity)

• Changing regulations

• Economic and other external factors



Risks and Financial Competency

• What communication channels exist for the Board to get information?
• Internal & External auditors

• Internal staff

• Other Board members

• External experts/trainings

• Trade associations

• How is the Board monitoring effectiveness?
• Budgets and financial analysis

• Established rubrics and operational indicators

• Vibrant committee structure



Risks and Financial Competency

• How is the Board implementing course corrections?
• Strategic Planning/thinking

• Establishing policies

• Communication … collaborative not micro manage

• How do you stay on top of industry trends and changing regulations?
• Internal staff

• Outside professionals

• Trade associations

• Trade publications/internet


