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Board of Directors Vocabulary 

 

# 
501(c)(3): refers to public charities and private foundations as defined by the IRS 
 
A 
Ad hoc: coming together for a specific task only  
Ad hoc committee: a temporary committee established to address a specific issue, 

not necessarily within a specific time frame 
Advisory board: works in a purely advisory role; provide advice and direction to 

someone who is running the organization 
Agenda: the plan for a meeting; lists the items to be discussed in the order in which 
they will be discussed 
Adjourn: closing a meeting before all items in an agenda are discussed to be  

continued later 
Amendment: a changing in the wording of a motion 
Apologies: formal notification of inability to attend a meeting 
Articles of incorporation: legal document that outlines the general purpose and 
structure of the organization and its intent to operate exclusively with a nonprofit 
purpose 
 
B 
Ballot: a form on which a secret vote is marked 
Board of directors: governing body of a nonprofit or for-profit corporation; has specific 

legal and ethical responsibilities to and for the organization 
  
Board processes: explain how to implement a policy and serve as standard operating 

procedures 
Business arising: discussion on any matter recorded in the minutes of the previous 

meeting 
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Bylaws: significant written rules that establish the governance structure of a nonprofit; 
define the duties, authority limits, and principal operating procedures for the board  

 
C 
Chair: the person who controls the conduct of the meeting; the elected leader of the 

board 
Committee: a group officially delegated by the members of an organization to act on 

their behalf 
Consensus: a type of group decision making when members come to a decision 

acceptable to the group without a vote  
Convene: to call a meeting 
Constitution: a document outlining the rules and regulations for the conduct of the 

business of an organization 
Cooperative board: all members work and vote equally on all points of business 
 

D 
Due diligence: an expectation that a board member exercises reasonable care and 

follows the business judgment of rule when making decisions 
Duty of care: requirement that board members be reasonably informed about the 

organization’s activities, participate in decisions, and do so in good faith and with 
the care of an ordinarily prudent person in similar circumstances 

Duty of loyalty: a requirement that a board member remain faithful and loyal to the 
organization and avoid conflicts of interest 

Duty of obedience: a requirement that a board member remain obedient to the central 
purposes of the organization and respect all laws and legal regulations 

 
G 
General business: the body of the meeting where the main objectives are discussed 
Governance: the legal authority of a board to establish policies that will affect the life 

and work of the organization and accountability for the outcome of such decisions 
Governing board: one where the owner of the organization does not sit as a member; 

the board is staffed by people able to provide direction to the owner in regard to the 
organization’s best interest and future goals 

 
M 
Majority: the greater number of votes cast for or against a matter 
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Managing (or executive) board: board that runs everything; make decisions on the 
organization’s day-to-day operations together without having a CEO; functions as a 
group of subcommittees where each handles a different area of the organization 

Minutes: a formal written record of a meeting including its discussions, decisions, and 
resolutions 

Motion: a formal consideration of a matter for which a decision is required brought by 
one person 

Mover: the proposer of a motion 
 
 
O 
Officer: a leadership position with a specific set of responsibilities; typically refers to 

the chair, vice-chair, secretary, or treasurer 
Other business: an item on the agenda (usually the last) that provides an opportunity 

for those to present to suggest additional matters for discussion 
 
P 
Parliamentary procedures: relates to the rules of democracy, which means that laws, 

rather than individuals, define order 
Point of order: a question brought by a member on whether or not the current meeting 

or part thereof is allowed by the rules 
Policies: operating guidelines for board and staff 
Policy (or carver) board: work more in the background, while a CEO, owner, or other 

high-level staff member puts the board’s work into practice; works on forming 
organizational policies, practices, and directions which guide the staff or volunteers 
in their work 

Procedural motion: a motion aimed at changing the sequence or timing of events at a 
meeting 
Proposer: a person who suggests or introduces a motion 
 

Q 
Quorum: the minimum number of members who need to be present to have a valid 

meeting 
 
R 
Ratify: to approve of a motion made at a meeting 
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Robert’s Rules of Order: a parliamentary procedure used to conduct meetings 
 
S 
Seconder: a person who supports a motion after being proposed and before it is 

discussed 
Secretary: an officer position that involves taking minutes and keeping records and 

archives of the board; duties are often delegated to staff 
Standing orders: an organization’s rules that govern how its meetings should be run 
 

T 
Treasurer: a board officer position that is responsible for coordinating and ensuring 

financial oversight of the organization 
 

V 
Vice chair: a board officer whose main duty is to replace the chair when the chair is 

not able to carry out his or her duties; may or may not imply position as chair-elect 
 

W 
Working board: simultaneously work as the board of directors and the staff of the 

organization; typically happens in small or new organizations 
 
 
 
 


