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Board/Committee Structure and Governance

Introduction
The following information was extracted from GUIDE FOR BOARD MEMBERS--FIDUCIARY DUTIES OF TRUSTEES AND DIRECTORS OF CHARITABLE ORGANIZATIONS published by the Ohio Attorney General’s office and provides an excellent overview of the fiduciary responsibilities of board members.
Trustees and directors of a charitable organization, whether or not the organization is formally incorporated as a nonprofit corporation, have specific legal duties owed to the organization.
The primary duties are:
· The duty of care.
· The duty of loyalty.
· The duty to maintain accounts.
· The duty of compliance.

THE DUTY OF CARE
The duty of care requires that a trustee be active in the charity’s affairs by attending board meetings and meetings of committees on which the trustee serves. A board member must keep himself or herself informed to determine if the policies established by the board are being followed, and should understand how the charity is functioning. This duty must be discharged diligently and in good faith. Board members must act with knowledge and after adequate deliberation. They should carefully establish organizational policy and regularly oversee its administration by a competent staff. Board members who are regularly absent from meetings, are inactive, or who fail to conduct adequate research prior to making decisions are not fulfilling their duties of care. Board members should conduct themselves with the level of care, skill, and diligence exercised by prudent persons in the handling of their own affairs. 
Generally, a board member who knows the facts, analyzes the probable result of an action, exercises sound judgment, and keeps reasonable records acts prudently and fulfills his or her duty of care. Some ways you can meet your duty of care include:
· Understand the charity’s mission by familiarizing yourself with the charity’s articles of incorporation, constitution, by-laws, or other governing documents.
· Attend board and committee meetings and be prepared for those meetings by reading and reviewing reports, minutes, and other materials distributed for the meeting.
· Be prepared to ask questions and obtain the information needed for you to make informed decisions in approving and disapproving proposals. Included in your responsibilities is the oversight and review of the performance of the charity’s executive director or chief executive officer. You should exercise your independent judgment and not merely acquiesce to the staff’s requests.

THE DUTY OF LOYALTY
Many problems can be avoided if board members keep the duty of loyalty foremost in their thoughts.  The duty of loyalty requires that the interest of the charity, and, as a consequence, the interest of the public, take precedence over the board member’s personal interests.  A trustee must, loyally and without self-interest, further the charitable objectives of the organization by acting fairly and in the best interest of the charity.  Trustees may breach the duty of loyalty when they engage, directly or indirectly, in transactions between themselves as trustees and themselves as individuals.  They may also violate this duty by being involved in transactions with family members or businesses in which they hold an interest.  Board members should not engage in any transaction that is adverse to the charity, engage in any competing enterprise to the detriment of the charity, divert an organizational opportunity for personal gain, or derive any kind of secret profit or other advantage in dealing with or on behalf of the charity.  Caution should be exercised in entering into any business relationship between the organization and a board member.  This should be avoided entirely unless the board determines that the transaction is clearly in the charity’s best interest.  Ways to avoid trouble:
· Ensure that the interest of the charity is always first;
· Establish a written policy for dealing with conflict of interest situations (which Habitat for Humanity – Lima Area has), which should include procedures for written disclosures from board members concerning business dealings with the charity or those seeking to do business with the charity;
· Disclose your financial interest whenever the charity proposes to enter into a business relationship with you, a member of your family, or a business in which you hold an interest.  Don’t vote on the transaction or participate in any debate or decision on the merits of the transaction;
· Don’t divert an opportunity available to the charity for your own gain;
· Avoid transactions involving potential conflicts of interest, appearance of impropriety, and self-dealing situations.

THE DUTY TO MANAGE ACCOUNTS
Board members are responsible for assuring the financial accountability of the charity. Procedures should be established to keep the organization fiscally sound and ensure that it operates in a fiscally responsible manner.  Care must be taken for the proper use of any restricted funds.  Trustees should oversee the executive director and determine that the charity’s purposes are fulfilled without waste.  Preparation of a budget is important for providing clear directions for spending and translating program and management goals of the board into financial projections. The organization should be able to demonstrate the wise use of its funds.  Accurate records of all income, expenditures, transactions, and activities must be maintained.  Accurate minutes of board meetings should be taken in order to demonstrate board approval of certain expenditures and investments, and to show that informed decisions were made with regard to these transactions.
· Keep accurate records of income, investments, expenditures, and transactions, and accurate minutes of board meetings.
· Develop annual budgets that provide clear direction for spending at all levels of activities. The budget should be a blueprint of the board’s program plans.
·  Establish appropriate internal accounting systems, including a system of checks and balances.  No one person should retain total control over finances.
· Prudently invest and reinvest assets.
· Assist the organization in acquiring resources for its programs.  Develop fund-raising goals and policies.  Make certain that fundraising appeals are presented honestly and fairly, and monitor the performance of fund-raising professionals.
· Shop around for the best values in goods and services through comparisons and informed bidding processes.  This process should also be applied to contracts entered into with fund-raising professionals.

THE DUTY OF COMPLIANCE
Board members have a duty to be faithful to the organization’s purposes and comply with the charity’s governing documents.  They are also under a duty to be familiar with the laws that apply to the charity and to comply with those state and federal laws that relate to the charity and its business operations.
· Be familiar with and follow the provisions of the charity’s articles of incorporation, constitution, by-laws, or other governing documents.
· Familiarize yourself with state and federal laws relating to nonprofit entities, fund-raising, and tax-related issues.
· Comply with state and federal registration and reporting requirements, which may include filings with the Ohio Attorney General, the Ohio Secretary of State, and the Internal Revenue Service.


Structure and Process

The Lima Area Habitat for Humanity desires continual development of an efficient, visionary and workable process to build the structure and sustainability of the affiliate.  Part of that process is to improve our board/committee work and reporting.  Our Habitat board/committees are integral to the success of the affiliate.  We value the time and work each volunteer puts into their work in this way.  This document is meant to offer direction for making the work more productive, more efficient, and more worthwhile by allowing the board/committees to have true ownership in the work they implement.
Currently our Lima Area Habitat for Humanity bylaws state:  
Section 7.1. Appointment of Committees. The Board of Directors shall designate standing committees, all of which shall be accountable to the Board of Directors. Standing committees shall be designated as Board Committees or Administrative Committees.  The President of the Board may appoint ad hoc committees as required.  All committees of the Board shall maintain records of decisions made and actions taken.   Any committee members may be relieved of their appointment by the appropriate appointing person, or persons, whenever in their judgment the best interest of the Corporation shall be served by such removal.
Chairpersons for all committees shall be members of the Board and shall be appointed by the Board. They in turn shall select one or more additional Board members for their committee and additional community leaders as needed. In special circumstances, if there is no qualified board member available to serve as chairperson of an Administrative committee, a non-member may be appointed as chairperson.
Below are some of the aspects that are to be used for the further development of board/committee structure and governance:
1. Each committee will have a regularly scheduled monthly meeting.  Extra meetings can be called as necessary.  The meetings will be listed on the Habitat website Event Calendar:  http://www.habitatlima.org/news-events/event-calendar.html. 
2. At the beginning of every calendar year, each committee must 
a. Appoint a chair 
b. Appoint a secretary
c. Appoint a treasurer, if necessary
d. Decide on a monthly meeting time (extra meetings can be called when needed) and sign up for monthly devotionals
e. Revisit the committee statement of purpose, which should help guide the committee in its work.  (In other words, use the description of your committee in the bylaws to help flesh out the practical aspects of what you need to do during the year.)
f. Decide if there may be budget needs for your committee during the year and put in a request to the Board of Directors.
g. Sign a liability waiver & Conflict of Interest Disclosure Form – this needs to be done every year
h. The Board of Directors must also sign
i. Covenant Form with HFHI & Board/ED
ii. Board Commitment Form
i. Send these updates to the Board of Directors and the webmaster (currently Caleb Farmer:  caleb@habitatlima.org)


Descriptions of Currently Active Administrative Committees in the Bylaws

Section 7.5. Family Services and Selection Committee. The Family Services and Selection Committee shall be responsible for drafting the selection criteria and application forms; screening and interviewing applicants; and, recommending qualified applicants to the Board of Directors for approval as prospective homeowners.  The committee will provide continuing support for approved applicants to become responsible homeowners including education pertaining to home ownership and maintenance; and, managing enforcement of mortgage policies.
Section 7.6. Construction and Site Selection Committee. The Construction and Site Selection Committee shall be responsible for exploring the area or areas of the community in which the projects of the corporation shall be developed, investigating and researching the availability and suitability of sites and recommending property to the Board of Directors for acquisition. The Construction and Site Selection Committee shall also be responsible, in collaboration with the construction supervisor, for the maintenance of Habitat owned sites prior to construction; managing projects from site preparation to occupancy;  procurement and storage of construction materials; overseeing work site activities; determining building specifications with the selected homeowner applicant; and, determining project schedules, budgets, and manpower requirements.
Section 7.7. Church Relations Committee. The Church Relations Committee shall be responsible to cultivate interest in and support for the work of Habitat for Humanity in the Lima area churches. Such support is sought in the following ways: (a) prayers for the board of directors, staff, volunteers, and partners; (b) growing awareness of housing related issues and needs in our community; (c) providing volunteers for Habitat projects; and, (d) financial support for the work of Habitat for Humanity. (The Finance Committee shall work closely with the Church Relations and Publicity & Fundraising Committees in its outreach activities.)
Section 7.8.  Publicity and Fundraising Committee.  The Publicity and Fundraising Committee will be responsible for educating and informing the public regarding the mission and purposes of Habitat for Humanity, along with developing fundraising campaigns and events, grant proposal writing, cultivating current major donors and recruiting new donors.  This committee will emphasize public speaking opportunities, communicating with the news media, providing information to the community about Habitat events, as well as promoting the importance of Christian stewardship in the servicing of donors and supporters.
Section 7.9.  ReStore Support and Development Committee.  The ReStore Support and Development Committee shall be responsible to identify and develop opportunities for ReStore growth including expanding donations; community awareness; creative retailing; and promotional events.  The ReStore and Development Committee shall work closely with the Publicity and Fundraising Committee on ReStore promotional activities.  

3. Each committee needs to send a quarterly report to the Board of Directors (January 1, April 1, July 1 and October 1).  
4. Each committee member needs to sign up for the Board/Committee password-protected portal.  It can be found at https://habitatlimaorg.presencehost.net/about-us/login.html. 
5. The chair (typically a board member) of each committee will be responsible for sending out the agenda a week prior to the next meeting (either by email or through the password-protected portal), as well as any necessary documents.   (This will allow all members to be prepared for good discussion, thus eliminating wasted time explaining and reading documents during the meeting.)  
6. Each committee will take minutes and the secretary of the committee will send a digital copy (email a word document) of the minutes to the webmaster.  This should be done within 3-5 days of the meeting to keep the material fresh in their minds.  The webmaster will put the minutes on the password-protected portal on the Habitat website:  www.habitatlima.org.  (Committee members who miss a meeting will then be able to read the minutes and be caught up on the work that was accomplished.  These minutes will also be helpful for Habitat staff to know what items are being discussed.)
7. Each committee needs to help with the sustainability of their committee members – recruitment, orientation, and training.
8. [bookmark: _GoBack]Committees are welcome to invite the Executive Director, Volunteer Manager, Construction Manager or any other Lima Habitat affiliate staff members to their meetings.  Each committee will have a staff member as part of the committee membership, although these staff members will be ex-officio members and should not serve as the chair.  Having a staff member on each committee will aid in communication between committees and staff, as well as offer background and guidance to committee work.
9. Habitat staff may offer agenda items to the chair for discussion at committee meetings.  These should be sent out well in advance of the meeting.
10. Committees will report or request any information of an immediate administrative nature to the Board of Directors, especially if some Board action is required.  Committees are welcome to invite the President of the Board to meetings, if needed.  However, again, autonomy within each committee is important, so the President of the Board should not be a regular attender, unless he/she is a member of that committee.
11. Quality Assurance Checklist documents will be divided amongst the committees and board to oversee.
12. As stated in the Lima Area Habitat for Humanity bylaws, the Executive Director will be in charge of “coordinating the activities of the operating committees.”  The above points are part of this coordination process. 


Approved and Adopted by the Board of Directors ______January 8, 2019___________
									(Date)

Amended October 13, 2020
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