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PRACTICAL TOOLS

Considering an Executive Committee?
Here’s What You Should Know

By Keshia Allen Horner, Founder and Principal, Mariposa Analytics

For nonprofit organizations, Executive Committees can be powerful tools—but only when they’re thoughtfully
structured. At Mariposa Analytics, we work with nonprofits to ensure governance structures support clarity,
transparency, and real-world responsiveness. If your board is exploring the idea of creating an Executive
Committee, here are a few key insights—grounded in leading practices from BoardSource and real-world
application.

Why Executive Committees Exist—and What They’re Meant to Do

The Executive Committee exists to support decision-making between full board meetings—particularly when
timing is critical. It’s often used to:

¢ Respond to urgent or crisis situations

e Serve as a sounding board to the Executive Director

e Coordinate the board’s work and set meeting agendas

¢ Lead executive performance reviews and board development efforts

Its job isn’t to replace the board—it’s to keep momentum moving while staying firmly accountable to the
full group.

Who Should Serve on the Executive Committee (and Why Size & Diversity Matter)

Most Executive Committees include the board’s officers—Chair, Vice Chair, Treasurer, and Secretary—and may
also include committee chairs or other members with relevant experience.
A few things to keep in mind:

e Keep it small enough to remain nimble
e Ensure diverse perspectives to avoid decision-making blind spots
¢ Clearly outline membership criteria in your bylaws or charter

e The Executive Director typically serves as an ex-officio, non-voting member
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What the Executive Committee Can—and Can’t—Do

The Executive Committee’s power should be clearly bound. According to BoardSource, there are a few things
this committee should never be empowered to do:

* Amend bylaws
¢ Elect or remove board members
¢ Hire or fire the Executive Director

e Approve the organization’s budget

* Make major strategic or structural decisions (like a merger or dissolution)

These responsibilities remain with the full board—always.

How to Use the Executive Committee
Without Undermining the Board

Used wisely, the Executive Committee can:

e Step in during emergencies when the full
board can’t meet

e Offer a space to test and shape sensitive
ideas before bringing them forward

¢ Maintain operational momentum between
meetings

But be careful—it should never become an inner
circle. Over-relying on the Executive Committee
can lead to disengaged board members, morale
issues, and decisions that lack broader buy-in.
Whatever authority it’s given, the Executive
Committee must always report back and remain
accountable to the full board.

Key Questions to Ask Before You
Create an Executive Committee

Thinking about forming an Executive Committee?
Start with reflection:

¢ What challenges are we hoping this will
solve?

e What problems might it unintentionally
Create?

* How will we ensure all board members
remain meaningfully engaged?

e Could we address our needs with a different

structure or process?

¢ What specific role will this committee play in
supporting—not replacing—board
governance?

Want a Head Start?

We’ve got you covered. This resource is more than
just a charter—it's a complete toolkit to help your
board implement a well-structured Executive
Committee with confidence and clarity.

In the appendices, you'll find everything you need to
get started:

» Appendix A — A customizable Executive
Committee Charter that defines structure,
authority, and responsibilities using leading
practices

* Appendix B — A sample resolution your board
can use to formally authorize the Executive
Committee

* Appendix C — A practical decision matrix to
help clarify which decisions can be made by
the committee and which require full board
approval

» Appendix D — A set of plain-language
definitions to ensure shared understanding of
key governance terms

Together, these tools are designed to reduce
guesswork, strengthen governance, and promote
transparency—without overcomplicating the process.

Still deciding whether an Executive Committee is
right for your organization? Mariposa Analytics can
help you evaluate your options and design a
governance structure that reflects your mission,
values, and operating reality. Let’s talk.

Mariposa Analytics
Insight. Action. Evolution.

PRACTICAL TOOLS: Considering an Executive Committee | Page 2 of 7



Appendix A: Sample Executive Committee Charter

This sample Executive Committee Charter provides a model for defining the structure, authority, and
responsibilities of an Executive Committee. It incorporates guidance adapted from BoardSource’s leading
practices on nonprofit governance and is intended to be customized to align with your organization’s bylaws,
governance needs, and values. For more information, see BoardSource. (n.d.). Understanding Board Committee
Structure. BoardSource.

Executive Committee Charter

Approved by the Board of Directors on [Insert Date]

Purpose

The Executive Committee acts on behalf of the full Board of Directors between regular Board meetings, within
the authority granted by the Board. It is responsible for responding to time-sensitive matters, supporting
organizational continuity, and advising on strategic issues. The Executive Committee also serves as a sounding

board for the Executive Director and helps shape Board agendas and priorities.

Composition

The Executive Committee shall consist of the Board Chair, Vice Chair (if applicable), Treasurer, Secretary, and up
to two (2) additional Directors as determined by the Board. All members of the Executive Committee must be

current members of the Board of Directors.

Method of Appointment

Executive Committee members are nominated by the Board Chair and approved by a majority vote of the full
Board. The Board Chair automatically serves as Chair of the Executive Committee. The Board may remove
members of the Committee by majority vote.

Term of Appointment

Members of the Executive Committee serve one-year terms, at the same time they serve as Board officers or as
otherwise designated by the Board. Members may be reappointed each year.
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How Often the Committee Meets and How

The Executive Committee meets at least four times per year and may meet more often if needed, especially in
response to urgent situations. Meetings can happen in person or online.

Quorum and Voting

A majority of the Executive Committee members must be present to make decisions. Any decision requires a
majority vote from those attending, unless the bylaws say otherwise.

Responsibilities
The Executive Committee is responsible for:

e Responding to urgent issues between regular Board meetings, but only within its defined authority

Helping the Executive Director and Board Chair plan Board meeting agendas

Giving feedback on big-picture strategy and priorities for the organization

e Being a sounding board and support team for the Executive Director

* Keeping the rest of the Board informed about decisions or actions taken

¢ Making recommendations to the full Board when quick decisions are needed

e Making sure its work reflects the organization’s values of equity, inclusion, and accessibility

Following the organization’s conflict of interest policy and ethical standards in all decision-making

* Working with other Board committees as needed, without overriding their authority

Expected Outcomes
The Executive Committee will be considered successful when it:
e Keeps the organization on track between full Board meetings
e Shares clear, timely updates about what it does
¢ Builds a strong working relationship with the Executive Director
¢ Helps the Board focus on long-term strategy and good governance

e Completes an annual self-assessment to review its effectiveness and areas for improvement

Scope and Limitations

As allowed by Section [Insert Exact Bylaw Section, e.g., 6.1] of the Bylaws, the Executive Committee may act for
the Board in certain situations, but only within the limits outlined below.

The Committee cannot:
e Change the bylaws
« Elect, appoint, or remove Board members or officers
e Approve or change the organization’s yearly budget
e Overturn a decision made by the full Board

The Committee must not be used to sidestep or replace full Board discussions and decisions. It is accountable
to the full Board and must report its actions.
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The Committee may act when an urgent issue arises that could harm the organization or break the law if not
addressed quickly. If the issue is not urgent, it should wait for a full Board vote.

All Executive Committee actions must be shared with the full Board and officially approved (ratified) at the next
regular Board meeting, unless the Board specifically said otherwise.

In extreme situations—such as a crisis that disrupts normal operations—the Executive Committee may be
granted temporary emergency authority under a separate emergency protocol, subject to Board approval.

Transparency and Records

Every Executive Committee meeting must be documented with written notes that explain the decisions made
and the reasons behind them. These notes must be shared with the full Board within 7 days and reviewed at the
next full Board meeting.

Review and Amendments

This charter should be reviewed every two years by the Governance Committee or full Board. Any changes must
be approved by a majority of the full Board.

Appendix B: Sample Resolution to Grant Executive
Committee Authority

This sample resolution provides language for the Board of Directors to formally authorize the Executive
Committee to act on its behalf between Board meetings, in alignment with the Executive Committee Charter. It

may be modified to reflect the organization’s specific bylaws and governance structure.

Resolution of the Board of Directors

WHEREAS, Article [X] Section [X] of the Bylaws authorizes the Board of Directors to create committees and
delegate authority;

NOW, THEREFORE, BE IT RESOLVED:
1. The Board hereby appoints the following Directors to the Executive Committee: [List Names].

2. The Executive Committee is authorized to act on behalf of the Board between regularly scheduled Board
meetings on matters that require timely action and that fall within the limitations outlined in the Executive
Committee Charter.

3. All actions taken by the Executive Committee must be documented in minutes and presented to the full
Board for ratification at its next meeting.

4. This resolution shall remain in effect until modified or revoked by majority vote of the Board.

Adopted this [Insert Date] by a majority vote of the Board of Directors.
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Appendix C: Decision Matrix — Executive Committee vs. Full Board

This decision matrix serves as a reference tool to clarify which matters fall under the authority of the Executive
Committee and which require full Board approval. It supports transparent decision-making and reinforces
appropriate delegation of authority.

Decision Type Executive Committee Full Board
Approving/amending bylaws No Yes
Hiring or removing the Executive Director No Yes
Authorizing emergency spending < $10,000 Yes Yes (ratify)
Setting strategic direction Advisory only Yes
Approving final annual budget No Yes
Making interim decisions between meetings Yes (urgent matters) Yes (ratify)
Approving contracts > $50,000 No Yes
Recommending agenda items Yes Yes
Providing guidance to ED Yes Yes
Creating task forces or subcommittees Yes (with scope defined) Yes
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Appendix D: Definitions
This glossary provides plain language definitions of key terms used throughout the Executive Committee

Charter.

Quorum: The minimum number of committee members who must be present to make the meeting official
and allow for decisions to be made.

Ratification: A formal vote by the full Board to approve an action previously taken by the Executive
Committee.

Urgent Matters: Issues that must be addressed before the next Board meeting to avoid legal risk, financial
harm, or reputational damage.

Interim Action: Temporary decisions made between Board meetings to keep the organization running
smoothly.

Conflict of Interest: A situation where a committee member has a personal or financial interest that could
improperly influence their judgment or decisions.

@ Mariposa Analytics PRACTICAL TOOLS: Considering an Executive Committee | Page 7 of 7

Insight. Action. Evolution.



