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INTRODUCTION
Nonprofits are closing offices and moving to remote
work in the face of the coronavirus outbreak.
Organizational leaders and Board members need to
consider whether and how to begin holding virtual
board meetings.
This cheatsheet provides an overview of the three
core questions that every organizational leader and
board should consider when shifting to a virtual
meeting structure. I’ve also included two
references/cheatsheets - a state-by-state reference
guide of the laws governing virtual meetings and
voting, model agenda for an effective virtual board
meeting, and
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GOVERNANCE
OVERVIEW

BOARDS HAVE TWO PRIMARY FIDUCIARY DUTIES IN CARRYING OUT THEIR
GOVERNANCE RESPONSIBILITIES: THE DUTY OF CARE AND THE DUTY OF
LOYALTY.

DUTY OF CARE

Meeting the duty of care means that board members
should act in a reasonable and informed manner
under the given circumstances. This last part is
particularly important to considering how much the
current global pandemic has shifted the
circumstances within which organizations are
functioning. Governance boards need to consider
the implications of the new circumstances for the
level and type of care and attention a reasonable
and informed person would provide to the
organization.

DUTY OF LOYALTY
The duty of loyalty requires acting in good faith
and in the best interests of the organization.
Each board member should think about what this
looks like under the current circumstances. Many
people sit on multiple boards and are donors to
and supporters of multiple organizations, and
everyone needs help right now. Board members
should consider what it looks like in practice to
place one organization’s interests in front of
their own and/or those of another organization
during this time.
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GOOD
GOVERNANCE
IN THE TIME OF
COVID
THERE ARE THREE BASIC QUESTIONS TO CONSIDER.
WHEN POSSIBLE, EXECUTIVE DIRECTORS AND BOARD CHAIRS
SHOULD WORK TOGETHER IN THINKING THROUGH THESE.

Are virtual meetings and virtual voting
permitted under our bylaws?
What steps need to be taken ensure that
board members have the necessary
information to fulfill governance
responsibilities.
What are the practical considerations
associated with holding a virtual meeting?
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QUESTION ONE:

Can I hold a virtual meeting
and vote virtually

?

Check your governance documents to make sure your bylaws allow virtual meetings and
virtual voting.
If your bylaws do not allow virtual meetings and/or voting, see if your state grants
emergency powers to the board to adopt a set of emergency bylaws allowing for those
methods. If you have a meeting coming up, consider postponing to give yourself time to seek
special dispensation from your bylaws if necessary.
If your bylaws are silent about this topic check your state law to make sure that virtual
meetings and virtual voting are allowed.
This is a great resource, including a state-by-state overview
of the laws pertaining to virtual nonprofit board meetings
and voting.
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QUESTION ONE...
A few things to note:
Virtual meetings and virtual voting are different things and
bylaws and state laws typically deal with them separately.
Make sure to check the governing rules about both.
Most states allow meetings in any form as long as directors
can communicate with one another in real time.
Most states also allow virtual voting but there are some
restrictions. Typically, in order for votes to be considered legal,
they will need to be conducted in a way that permits everyone
to understand what is being voted on, participate in the vote,
and provide written consent.
This means that good old-fashioned email should work for
virtual voting.
You can also try Google polls as a free option, and you can set
it to meet most basic state requirements -- that is, allowing
people to only respond once, requiring voters to enter their
email address; and only permitting those with the link to
access the vote.
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QUESTION TWO:

What steps do I need to take
to ensure my board members
have the necessary
information to fulfill their
duty of care

?

It can feel overwhelming to have to update multiple stakeholder groups, including our staff,
donors, board, etc., about how you’re responding to this crisis. Even so, making sure that the
board has up-to-date information about critical challenges and decisions will enable them to
continue proper governance, and - hopefully - provide leaders with helpful thought
partnership.
The most important thing to remember is to continue to communicate clearly and regularly
about the organization’s current position and your plans moving forward. You can do this by
streamlining the type of information that you send, and by engaging targeted point people
around specific items.

Organize the flow of information by focusing on 3 core areas.
I heard a great framework for an incredible theater organization in NYC. She organizes her
communications with her board around three areas of focus: People + Programs + Profit:
What is happening with the staff?
What is happening with programs?
What is happening with fundraising and finance?
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QUESTION TWO...
Focus the flow of information by sharing relevant and
practical information within each of these areas of focus.
SPECIFICALLY:
Changes to the status quo in operations and policies, such as
whether/how you will be adjusting PTO policy, changes to your
core program model, etc.;
Information that implicates or requires a decision by the
board, such as changes in funding sources, use of reserve
funding, etc.;
Challenges that you’re grappling with, about which you could
use some input, such as navigating scenario planning, and
contemplating layoffs.
Identify 1-2 people on your board to serve as point people and
thought-partners.
Run primary communication through these point people, and
engage them as more targeted thought partners in each area. For
example,
If you have a finance chair, or someone who is a whiz at finance,
work with them on financial modeling;
Engage natural ambassadors to help you stay connected to
donors and funders;
If you have someone who is connected to your community,
consider having them oversee a survey to gather realtime
information about people’s needs.
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QUESTION THREE:

What are the practical
considerations associated
with holding a virtual
meeting

?

There are three practical considerations to keep in mind:
Setting a clear and effective agenda,
Sharing materials in a way that enables the board to understand and respond, and
Hosting an effective virtual meeting.
Structure your agenda in a way that keeps people engaged in the meeting.
Stopping people from checking-out on a video meeting can be tough. Try to structure your
agenda in a way that maintains momentum and encourages people to talk.
First, alternate between long and short agenda items so that you don’t hold a string of long
conversations in a row.
Second, move between types of information - alternate reports, generative and strategic
discussions, and video/ visual presentations.
Finally, try to find some specific way for everyone to be involved, such as inviting more people
to provide updates, and using breakout rooms to create smaller groups and enable more
active participation.
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QUESTION THREE...
Be extra clear in your agenda about the structure of the
meeting.
Often, collective sense-making about the content and flow of an
agenda happens in real-time, in-person, during a meeting. If
something isn’t clear, a board member can jump in and ask a
question. Leadership of sections of an agenda can be shared fairly
seamlessly by simply turning to a person next to you, or signaling
across a table.
This is not the case with a virtual meeting. In order to help your
board members stay on track with what needs to be
accomplished during a meeting, you’ll want to add a layer of
structure to your board meetings that may feel unfamiliar.
The point is for everything about the content and flow to be
crystal clear so that board members know where and how they
need to engage.

In your agenda, be sure to state:
The meeting’s objectives,
The timing of each section,
Who will be leading each part of the meeting,
Key decisions that need to be made, and
Any votes that need to be held.

See a model agenda here.
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QUESTION THREE...

Send materials farther in advance than usual, and put everything (except perhaps your
finance report) in a single document.
It can be hard to keep track of multiple documents while a meeting is in progress, especially if
a board member is participating on video. You want to make it as easy as possible for people
to either print the board materials to have with them during the meeting, or to have a single
document open on the screen so that they can follow along during the meeting.
Annotate your materials more than usual.
You want to leave as much time during the virtual meeting for discussion and active
engagement. It’s much easier for people to check-out during virtual meetings, so giving them
enough information in advance to be able to ask questions and engage in a meaningful way
during the meeting will be important.
Host the meeting in a way that enables board members to actively participate in critical
discussions and decisions and carry out their duty of care.
A few specific meeting elements to think about:
Use video: Use a video platform (such as Zoom or Google Meet) rather than telephone
when possible, particularly for long meetings. Most states require that virtual governance
meetings be conducted in ways that permit and ensure active and concurrent
participation. It can be more difficult to ensure that the full board is actively engaging in
important governance discussions and decisions over the phone. If you’re unfamiliar with
how to host a virtual meeting, don’t worry! Here’s a brief cheatsheet.
Share your screen: During the meeting, share your screen to walk through documents with
everyone on the call, and to do presentations. This can break up the monotony of a virtual
meeting, and it can help keep everyone on the same page about what is being discussed.
Record meetings: Consider recording meetings and using a transcription service (such as
Trint - www.trint.com) to take pressure off of note-taking.
Use breakout rooms: Consider using breakout rooms for small group discussions and for
Executive Session. Here’s how to do that for Zoom.
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