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•Board Responsibilities

•Duty of Obedience

•Duty of Care

•Duty of Loyalty

BOARD 
RESPONSIBILITIES
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Board Responsibilities

Private

Tripartite board/advisory 
body members have 
been provided with 

training on their duties 
and responsibilities 

within the past 2 years.

Public

Governing board 
members have been 

provided with training on 
their duties and 

responsibilities within the 
past 2 years.

CSBG Org. Standard 5.8
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Board Responsibilities

MissionMission PlanningPlanning EngagementEngagement

Generating 
Funds

Generating 
Funds PerformancePerformance AccountabilityAccountability

Key Roles
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• Obligation created by law or contract that requires conformity
of one’s actions (or inaction) to a particular standard

oProfessional responsibility of lawyers

oDuty to warn

o Implied covenant of good faith and fair dealing

oDuty to rescue

7

Board Responsibilities
Legal Duties

?

• Person or entity that has a legal or ethical relationship of trust 
with a third party

• Duties can arise from:

oState nonprofit corporation act (private CAAs)

oLocal/state law, delegation of authority agreement, or 
internal policies/governing documents (public CAAs)
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Board Responsibilities
Fiduciaries
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Board Responsibilities
Fiduciary Duties

Duty of 
Care

Duty of 
Loyalty

Duty of 
Obedience
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Board Responsibilities
42 U.S.C. § 9910

Development

Planning

Implementation

Evaluation
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• Failure to meet fiduciary duty standards can result in personal 
liability for CAA directors

• Protections include:

o Federal Volunteer Protection Act (42 U.S.C. § 14501)

o State charitable immunity statutes

o Indemnification provisions in governing documents

o Director & officer liability insurance
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Board Responsibilities
Director Liability
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CAPLAW Resources
Board Training & Orientation Tools
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DUTY OF 
OBEDIENCE

• Duty of accountability and compliance across 
all sectors

• Ensure that CAA:

oObeys applicable laws

oFollows its own bylaws

oAdheres to its stated purposes & mission

14

Duty of Obedience
The Basics

FINANCIAL

OPERATIONALLEGAL
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Duty of Obedience

Private

The governing board has 
reviewed the organization’s 

mission statement within the 
past 5 years and assured that: 

(1) The mission addresses 
poverty; and (2) The 

organization’s programs and 
services are in alignment with 

the mission.

Public

The tripartite board/advisory 
body has reviewed the 
department’s mission 

statement within the past 5 
years and assured that: (1) The 

mission addresses poverty; 
and (2) The CSBG programs 

and services are in alignment 
with the mission.

CSBG Org. Standard 4.1
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Duty of Obedience
Operational Framework

Board of Directors

Executive 
Director

Staff Staff

Board of Directors

Executive 
Director

Staff Staff
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Duty of Obedience
Governance Framework

Federal CSBG Act  
42 U.S.C. § 9901 et seq.

Funding source laws 
and regulations  
(e.g., Head Start)

State CSBG laws   and 
regulations

Grant agreement 
terms and conditions

Contractual 
agreements

Bylaws adopted 
by tripartite board

CSBG Organizational 
Standards

State nonprofit  
corporation law or 

local gov’t agency law

OCS Information 
Memoranda

18

Duty of Obedience

Private

The organization 
documents that each 

governing board 
member has received a 

copy of the bylaws 
within the past 2 years.

Public

The department 
documents that each 

tripartite board/advisory 
body member has 

received a copy of the 
governing documents, 
within the past 2 years.

CSBG Org. Standard 5.4
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A CAA’s board may choose whether to follow 

the director selection provisions of its bylaws.
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Knowledge Check

True False
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CAPLAW Resource
Do the Right Thing
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DUTY OF CARE

22

Duty of Care
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CAPLAW Resource
All a-Board! Series

• Duty to be diligent and act with the care of a reasonably prudent 
person in similar circumstances

o Attend meetings

o Read materials in advance

o Ask questions

o Engage in discussion

o Vote on matters presented

24

Duty of Care
The Basics
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Duty of Care

Private

An organization-wide, 
comprehensive risk 

assessment has been 
completed within the 

past 2 years and 
reported to the 

governing board.

Public

The department 
complies with its local 

government’s risk 
assessment policies and 

procedures.

CSBG Org. Standard 4.6

• Can rely in good faith on information, opinions, reports of:

oOfficers or employees

oCounsel, public accountants, experts

oCommittees of the board

• Some states may hold directors with special expertise to a 
higher standard (e.g., attorneys)

26

Duty of Care
Good Faith Reliance
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Duty of Care

Private

The organization’s 
governing board 

receives programmatic 
reports at each regular 

board meeting.

Public

The department’s 
tripartite board/advisory 

body receives 
programmatic reports at 

each regular 
board/advisory meeting.

CSBG Org. Standard 5.9

Regularly attending board meetings is part of 

fulfilling a director’s duty of care.
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Knowledge Check

True False

27
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Duty of Care

Private

All findings from the 
prior year’s annual audit 
have been assessed by 
the organization and 
addressed where the 
governing board has 

deemed it appropriate.

Public

The department follows 
local government 

procedures in addressing 
any audit findings related 

to CSBG funding.

CSBG Org. Standard 8.2
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Duty of Care
Deliberative Process

DecideWeighAssessLearn

29
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The board is considering whether to begin an afterschool college prep program. The board 
decides to form an ad hoc committee to review the staff’s preliminary research and make a 
recommendation to the full board on the program’s potential impact and financial 
viability.  Three board members with relevant experience are chosen for the committee.

The committee examines proposed budgets, a needs assessment, staffing and training 
requirements, and survey data from CAAs with similar programs. They question staff and 
then prepare a 10-page report for the full board, recommending the program. At its next 
meeting, following a 90-minute discussion, the board unanimously votes to fund the program.  

Unfortunately, after a year, the program is much more expensive than the initial projections and 
youth participation is lower than expected. The board has no choice; it must end the program. 

31

Duty of Care
Scenario

Did the 
board fulfill 
its duty of 
care?

32

Duty of Care
Discussion

Board committee

Review mission

Review needs assessment

Examine proposed budgets

Collect data from others with similar programs

Question staff

Prepare report for the full board with recommendation

Full board convened

Engage in deliberative discussion prior to vote

31

32



8/25/2025

17

33

CAPLAW Resource
Template Meeting Minutes

DUTY OF LOYALTY
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• Duty to act in good faith and in the best interests of the CAA

• No self-dealing

• Candor

• Avoid & disclose conflicts of interest (real and perceived)

• “Wear the right hat”

35

Duty of Loyalty
The Basics

An elected public official director who votes 
only for programs that support the constituents 
he represents, which make up 1/3 of the CAA’s 
service area, is fulfilling his duty of loyalty.
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Knowledge Check

True False

35
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• A conflict occurs when

oa covered person (or one of their family members)

ohas a personal or financial interest

o that compromises or could compromise the covered 
person's independence of judgment in exercising their 
responsibilities

37

Duty of Loyalty
Conflict of Interest

38

Duty of Loyalty

Private

Each governing board 
member has signed a 

conflict of interest policy 
within the past 2 years.

Public

Each tripartite 
board/advisory body 

member has signed a 
conflict of interest policy, 

or comparable local 
government document, 
within the past 2 years.

CSBG Org. Standard 5.6
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CAPLAW Resources
Sample Conflict of Interest Policies

40

Duty of Loyalty
Addressing Conflicts

• Covered person?
• Financial or personal interest?
• Impact on independent judgment?

Is this a conflict?

• “Good” - permitted
• “Bad” - prohibited
• “Ugly” - cleansable

Can we still do it?

• Procedures & policies
• Disclosures (i.e., annual statement)
• Documentation & reporting

How do we 
handle it?
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• Provision of services to covered person or family member

oMust meet all eligibility criteria

oNo preferential treatment

• Expense reimbursements

oMust be reasonable, necessary, & documented

oPaid pursuant to an approved plan

41

Duty of Loyalty
Examples: The Good

Your CAA can pay its low-income sector 

directors back for reasonable expenses for 

attending a required off-site board training.

42

Knowledge Check

True False

41
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• Organizational conflicts of interest

• Loans

• Gifts

• Federal employees acting as agent or attorney

• Diversion of CAA resources

• Actual financial conflict of interest*

• Compensation and employment* (but check state law)

43

Duty of Loyalty
Examples: The Bad

*Head Start only

• Situation with characteristics of a conflict of interest that may not be 
a prohibited conflict of interest

• Follow CAA’s internal policies & process to “cleanse” the conflict

• Example:

o Board member or immediate family has existing or potential 
compensation arrangement with entity that transacts with CAA

oBUT transaction does not affect the compensation arrangement 
or the individual’s prospect of employment or promotion
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Duty of Loyalty
Examples: The Ugly
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A private sector board member’s neighbor is a 

real estate agent and has offered to help the 

CAA find a new facility for a reduced fee.

45

Knowledge Check

Good Bad Ugly

Amy serves as a private sector representative on Local CAA’s tripartite 
board. When Local CAA’s Executive Director, Edgar, announces he 
will be retiring next month, Amy wonders whether she should throw 
her hat in the ring. 

She looks at Local CAA’s conflict of interest policy but can’t find 
anything in it requiring board members to wait before applying for 
jobs at the agency. However, since her niece works as a teacher in the 
Head Start program, she decides it would be best to ask her Board 
Chair what to do.
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Duty of Loyalty
Scenario

45
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What should the Board Chair tell Amy?

47

Duty of Loyalty

She can apply for the ED position w/o creating a conflict of interest

If she resigns now, she can apply for the ED position

She can’t apply for the ED position because she is a board member

She would have a financial conflict of interest if she became ED

What if Local CAA did not have Head Start?

What if Amy was a CAA employee who wanted to apply for a board 
seat instead of the other way around?

Discussion
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CAPLAW Resource
Tools for Top-Notch CAAs

47

48



8/25/2025

25

CAPLAW | www.caplaw.org | (617) 357-6915

QUESTIONS?

This material is supported by Grant Number 90ET0505-02 from the ACF Office of Community Services, Community Services Block Grant within the 
Administration for Children and Families, a division of the U.S. Department of Health and Human Services. Neither the Administration for Children and 
Families nor any of its components operate, control, are responsible for, or necessarily endorse this material (including, without limitation, its content and 
any services or tools provided). The opinions, findings, conclusions, and recommendations expressed are those of the author(s) and do not necessarily reflect 
the views of the Administration for Children and Families and the ACF Office of Community Services, Community Services Block Grant. 

The contents of this resource are intended to convey general information only and do not constitute legal advice. Any communication through this resource 
or through CAPLAW’s website does not constitute or create an attorney-client relationship. If you need legal advice, please contact CAPLAW or another 
attorney directly.
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