
ACTION STEP #2: Review Essential Documents

❏ Articles of Incorporation

The Articles of Incorporation document includes basic information about your nonprofit,
including: name, registered agent, registered o�ce address, membership structure, tax
exemption info, operating restrictions, dissolution instructions, etc.

Beyond listing this basic business information, the Articles of Incorporation demonstrate
that the nonprofit is a separate legal entity from the Board of Directors. Ultimately, this
provides the directors with personal asset protection and the organization with continuity as
the directors move on after the end of their term—both of which are good.

A nonprofit’s articles should be updated through the Secretary of State if significant changes are
made, such as changes to the organization’s name or purpose. Other seemingly less
significant changes may trigger the need for an update, like changing contact names or
addresses.

Your organization’s bylaws will most likely outline how amendments to the Articles must be
made. After following any guidance provided in the bylaws, changes must be approved by the
board, recorded in the board minutes, and then submitted to the Secretary of State.

Annual review of the Articles of Incorporation by the Board of Directors is a nonprofit best
practice. Some boards schedule a review on the calendar each year during the same month to
guarantee they stay on top of this small but important task.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ 501 (c)(3) Determination Letter

To receive tax-exempt status, a newly forming nonprofit must fill out a 1023 Form with the
IRS. When approved, the nonprofit will receive a determination letter from the IRS,
signifying its tax-exempt status.

The determination letter lists whether an entity is a public charity or a private foundation
(the di�erence has tax implications for you and your donors). It also includes your Employer
Identification Number (EIN) and Data Universal Number System (DUNS) number.
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Federal public disclosure rules require that you must
release a copy of your determination letter when
requested by an individual or business. The most common
requests will come from large donors or banking
institutions.

If you aren’t able to find the original letter, request a copy
from the IRS by filling out a 4506-A form.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

Photo by Nataliya Vaitkevich from Pexels

Employer Identification Number (EIN)

An EIN is a unique 9-digit number (XX-XXXXXXX) assigned to business entities for tax
purposes. Most commonly, the EIN is used when submitting tax documents or applying for
grants. The EIN can be found on a determination letter, 990 copy, or potentially on the
website, GuideStar.

❏ Bylaws

Nonprofit bylaws are the primary board governance policies and procedures for an
organization. The bylaws and Articles of Incorporation are subordinate to Federal and State
law.

However, all other organizational policies and
procedures are subordinate to these two founding
documents.

Since bylaws are a binding document, they should
remain broad instead of granular. However,
well-crafted and regularly updated bylaws will help
your organization run smoothly and avoid internal
conflict or potential legal problems.

Common provisions listed in nonprofit bylaws include: Organizational Name, Purpose, Board
Member Roles, Board Term Limits, Meeting Requirements, Board Composition, Bylaw
Review Process, Conflict of Interest Policy, Indemnification Clause, and Dissolution
Procedures. Other provisions may be included.

https://www.pexels.com/@n-voitkevich?utm_content=attributionCopyText&utm_medium=referral&utm_source=pexels
https://www.pexels.com/photo/tax-documents-on-the-table-6863179/?utm_content=attributionCopyText&utm_medium=referral&utm_source=pexels
https://www.guidestar.org/
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As a best practice, the bylaws should be reviewed anytime a significant board decision is made
to ensure the decision is in line with this governing document. Consider including the bylaws
in your Board of Directors’ binder.

Many boards also formally review the bylaws on an annual basis and update by vote, if
needed. Depending on your state’s laws, you might need to submit these updates to your
Secretary of State and/or IRS.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ Annual Report

Not to be confused with the Annual Report sent to donors to highlight yearly achievements,
this report is submitted annually to the Secretary of State (SOS). By submitting the report, you
are letting your state government know that you are still operating.

Organizations that fail to submit the report in a timely manner will be charged a small late
fee and may even be involuntarily dissolved by the SOS. Don’t worry (too much); a nonprofit’s
status can be reinstated anytime during the following five years. However, if the
organization fails to submit an Annual Report for more than five years, a new corporation
must be formed.

Records of submitted Annual Reports can typically be found on your Secretary of State’s
website.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ 990 (990, 990-EZ, 990-N)

Most nonprofit entities do not pay federal taxes; however,
most do file an annual 990 with the IRS. For those required
to file, the filing dates are based on whether the
organization runs on a fiscal or calendar year.

If your organization is required to file and does not for a
period of three years in a row, the organization’s
tax-exempt status will be permanently revoked.
Additionally, financial penalties may be applied.

Photo by Monstera from Pexels

https://www.pexels.com/photo/entrepreneur-rejecting-offering-from-man-with-outstretched-hand-5849579/
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You should also know, a 990 is a public document. It provides your donor base with the
opportunity to review your business dealings, including nonprofit revenue, executive
financial benefits, list of Board of Directors, disclosure of conflicts of interest, etc. Most
grantmakers will review an organization’s 990’s during the review period of considering an
application

The type of 990 your organization files is based on the financial size of your organization.
Make sure to double-check that you are filling out the correct form each year. The three
forms are 990 (large), 990-EZ (small-medium), 990-N (very small).

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ Board Meeting Minutes

The IRS requires nonprofit organizations to keep their board meeting (and committee)
minutes permanently.

This requirement necessitates solid procedures and policies for taking, approving, and
archiving all minutes.  Make a mental note, right now, to look for these instructions in your
Essential Documents. If none are found, discuss the next steps with your Board Chair.

Board meeting minutes are primarily used internally for recordkeeping, to retain
organizational knowledge, and to help clarify decisions. Occasionally, minutes are requested
by external entities for the purpose of conducting an audit, investigation, or court case.

Typically, the Board Secretary is responsible for taking
minutes, sharing a draft shortly after a meeting, and then
requesting the minutes be approved at the next meeting.
The Secretary’s responsibility is made significantly easier
if the Board Chair (with input from the Executive Director)
creates and sticks to a well-crafted agenda for each
meeting.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ Board Member List

Nonprofits should keep a list of all active board members, their current board roles, term
start date, term-end date, and professional role “o�” of the board. A combination of this
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information will be used on the 990 and/or will be requested by large individual donors or
grant-making organizations.

Why are the IRS and donors interested in the make-up of your board? First, a board is
federally required for all nonprofit organizations. Second, board make-up is often a sign of
organizational health or unhealth. Third, though rare, a board member may need to be
contacted after they are o� the board if legal issues arise.

Grantmakers want to know if the board is capable of helping move the organization forward,
has a diverse skill set, if they represent diverse groups of people, and if they have the
relationships necessary to successfully fulfill their function as fundraisers for the
organization.

A few other items grantmakers consider when reviewing a board: 1) Are paid sta� (or their
family members) voting members of the board? 2) Is there other evidence of nepotism that
might breed organizational unhealth? 3) Are all board members giving financially to the
organization?

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

❏ Policies & Procedures

Policies and Procedures (P&P) are subordinate to Federal/State law, the Articles of
Incorporation, and the Bylaws of the organization.

The most basic policies and procedures include Code of Ethics, Confidentiality, Conflict of
Interest, Governance (the aforementioned are usually in the articles & bylaws), Document
Retention, Financial, Whistleblower, and Sta� / Volunteer Management.

Remember, the creation of policies and procedures
is not meant to restrain an organization but to
protect it from harm. Where could this harm come
from? Unscrupulous or even well-intentioned sta�,
board members, volunteers, clients, or donors.

As a newly appointed Executive Director, you should
review the established policies and procedures
regularly. If the organization doesn’t have policies
and procedures (or very many), start writing the
basics, and don’t forget to involve the board if the
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policies are in an area of primary responsibility for them. We will provide basic information
regarding the revamping and creation of policies and procedures later on in the toolkit.

❏ Primary Responsibility: Board of Directors when board, legal, or financial in nature
❏ Primary Responsibility: Executive Director when sta� or volunteer related

❏ Mission, Vision, & Core Value Statements

The Mission Statement is a nonprofit’s North Star and should succinctly answer the following
questions.

● Why does the organization exist?
● Who does it serve?
● What does it do?
● How does it serve?

All future decisions (even great, potentially world-changing ideas) should specifically
answer each question. If your great, potentially world-changing idea doesn’t align with the
mission, you shouldn’t implement it—even if you’ve been o�ered a ton of money by a large
donor or are personally passionate about the idea.

Photo by K Chernaya at Pexels

A nonprofit’s Vision Statement is a big, hairy, audacious dream
describing how the future will be di�erent because of the
nonprofit’s North Star. The Vision Statement might be
unattainable, but it should get your heart pounding with
excitement each morning.

The organizational characteristics that are needed to live out the
mission statement on a daily basis and push hard toward the
vision are called Core Values. These statements should create a
common ethos across the team regarding how work should be
done, how people should be treated, and even who should be
hired (even fired).

Print the Mission, Vision, and Core Value statements out, post them in a prominent place,
and read through the statements weekly, if not daily. The more time you spend dissecting
and understanding each statement, the stronger your organization will become.

❏ Primary Responsibility: Board of Directors
❏ Secondary Responsibility: Executive Director

https://www.pexels.com/photo/serious-woman-in-lenses-in-clinic-5752257/
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❏ List of Programs and Descriptions

Programs and their descriptions aren’t technically essential documents. So why are they on
this list? Because nonprofit programs must be tightly aligned to the essential documents. If and
where they deviate from these documents, your nonprofit is o� course. Attentively reviewing
programs in conjunction with the mission statement, vision statement, and even the bylaws
will alert you to potential mission drift.

Programs that are not e�ective or don’t support the organization’s mission statement
should be revamped or eliminated, no matter how much you or the board like them.

Learning all you can about the programs your nonprofit o�ers should be one of your primary
tasks during the first several months. Read about, ask questions regarding, and participate in
the programs.

❏ Primary Responsibility: Board of Directors, to ensure e�ectiveness and mission
alignment

❏ Secondary Responsibility: Executive Director, to ensure implementation

❏ Strategic Plan

If your organization has a current strategic plan, this plan is crucial to your success. It should
be considered your marching orders for the remainder of the plan’s board-determined
lifecycle.

There are many strategic plan philosophies. Some call
for a 3-5 year strategic projection. Others support
real-time strategic planning for a rapid-response
world. There is a place for both projecting out (who do
we want to be in three years) and responding to an
ever-shifting world.

Photo by A Tarazevich at Pexels

Thoroughly review the plan, ask the board about the progress already made in each area, ask
for documentation of the progress (and review), provide the board with feedback regarding
any line items that appear to be at a di�erent status than formally reported, and (if
necessary) recommend due dates be pushed back or projects tabled due to the Executive
Director transition.

Once you have a full understanding of the plan and how to move forward create monthly or
quarterly S.M.A.R.T. goals written specifically to keep you moving forward on the strategic
plan.  In short, S.M.A.R.T. goals should meet the following criteria (additional information
can be found with a simple internet search):

https://www.pexels.com/photo/goal-lettering-text-on-black-background-5598296/
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● Specific (simple, sensible, significant)
● Measurable (meaningful, motivating)
● Achievable (agreed, attainable)
● Relevant (reasonable, realistic and resourced, results-based)
● Time-Bound (time-based, time-limited, time/cost limited, timely, time-sensitive

S.M.A.R.T. goals may be developed by the board or other sta� members if they have primary
responsibility for the project. Make sure you communicate with all people sharing
responsibility for a particular goal. Shared goals may be a�ected by the work and timelines of
team members’ other, competing goals.

❏ Primary Responsibility: Board of Directors, to set direction
❏ Secondary Responsibility: Executive Director, to provide operational context and

bring ideas to the board


