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Board of Directors Governance Framework

Policy 1.1: Board of Directors of Clare Housing

The board of Clare Housing shall oversee the affairs and business of the organization. The number of directors shall not be less than 9 or more than 21; the term of office for each director shall be for three years and a director may serve a maximum of two successive three-year terms. The Executive Committee of the board shall be the President, Vice President, Secretary and Treasurer.

Policy 1.2: Board of Governors of the LLC’s

As a developer of affordable supportive housing, each affordable housing property developed requires the creation of a non-profit limited liability company.  The current Executive Committee of the Clare Housing Board plus the Executive Director of Clare Housing will serve as the Board of Governors of each LLC and provide oversight of the Limited Partnerships. 

Policy 1.3: Governing Style

The board will approach its task with a style that emphasizes strategic leadership more than administrative detail, clear distinction of board and staff roles, future rather than past or present, and proactivity rather than reactivity. In this spirit, the board shall:

· Focus chiefly on intended long term goals, not on the administrative or programmatic means of attaining those effects.

· Direct, control and inspire the organization through the careful establishment of the broadest organizational values and policies.  Policies will address a) what benefits for which needs at what cost, (strategic planning process) b) boundaries of prudence and ethics to be observed by staff, (executive limitations) c) board role and responsibilities (governance framework) and d) linkage between board and staff (executive director).

· Enforce upon itself whatever discipline is needed to govern with excellence.  Discipline will apply to attendance, policymaking principles, respect for clarified roles, speaking with one voice and self-policing of board policies.

· Be accountable to the community (The Ownership) for competent, conscientious and effective fulfillment of its obligations.  It will allow no officer, individual or committee of the Board to compromise the board’s accountability to the community.

· Monitor and regularly discuss the board's own process and performance.  Monitor its policies, written procedures and minutes to insure that they accurately reflect the actions of the organization.

· Be an initiator of policy, not merely a reactor to staff initiatives.  The board, not the staff, will be responsible for board performance and membership.

Policy 1.4: Board Responsibilities

The job of the board is to lead the organization toward the desired goals and assure that they occur.  The board's specific responsibilities are unique to its trusteeship role and necessary for proper governance and management.  Consequently, the job of the board shall be:

· To provide the link between the organization and its "ownership."

· To create written governing policies which, at the broadest levels, address:

A. Strategic Framework and Annual Work Plan:  Establishes vision (what is different in the world because the organization exists) and organizational outcomes (what good, for which needs, for whom, at what cost).

B. Executive Limitations:  Defines constraints on executive authority, which establish prudent and ethical boundaries within which the executive director will make decisions and provide direction.

C. Governance Framework:  Specifies board structure and how the board conceives, carries out and monitors its own tasks.

D. Executive Director-Board Relationship:  Clarifies how the board delegates power and monitors its proper use.

· To evaluate the executive director’s performance on an annual basis against policies 2A and 2B (above).

Policy 1.5: President’s Role

The role of the president is to insure the integrity of the board's process.  The President is the only person authorized to speak for the board except for the executive director, other than in rare and specifically authorized instances.

· The president’s job is to ensure that the board behaves consistent with its own rules and those legitimately imposed upon it from outside the organization.

· Meeting discussion content will only be those issues which clearly belong to the board to decide not the executive director.

· Deliberation will be timely, fair, orderly and thorough.

· Decision-making process will be governed by the organization’s by-laws.   

· The president is responsible for making any decision on behalf of the board which falls within or is consistent with board policies on Governance Process and on the Board-Executive Director Relationship.

· The president is empowered to chair board meetings with all the commonly accepted power of that position (e.g. ruling, recognizing, etc.).
· The president is empowered to facilitate a formal annual performance and compensation evaluation of the Executive Director.
· The president’s authority does not extend to making decisions within Ends and Executive Limitations policy areas, each of which is within the purview of the executive director.

· The president’s authority does not extend to supervising, interpreting board policies to or otherwise directing the executive director.  
Policy 1.6: Board Members’ Code of Conduct

The board expects of itself and its members ethical and businesslike conduct.  This commitment includes proper use of authority and appropriate decorum when acting as board members.

· Board members must be loyal to the interests of the “ownership”.  This accountability supersedes:

· any conflicting loyalty such as that to advocacy or interest groups and membership on other boards or staffs

· the personal interest of any director acting as an individual consumer of the organization's services

· Board members must avoid any conflict of interest with respect to their fiduciary responsibility.

· There must be no self-dealing.  Any conduct of private business or personal services between any director requires proper disclosure and approval by the board, and the director must recuse themselves from voting on such matters. 

· Board members must not use their positions to obtain for themselves, family members or close associates employment within the organization.

· Should a director be considered for employment by the organization, s/he must first resign from the board.

· Board members may not exercise individual authority over the organization except as explicitly set forth in board policies.

· Board members' interaction with the executive director or with staff must recognize that only the board acting as a whole can govern and give direction to the executive director.

· Board members' interaction with the public, press or other entities must recognize the role of the board-designated spokesperson.

· No goods or services donated to the organization may flow to the board.

· Board members will monitor and evaluate the executive director or staff performance consistent with explicit board policies.

Policy 1.7: Committee Principles

The board may establish committees to help carry out its responsibilities.  Committees will be used to support the board in carrying out its job and must not interfere with delegation from the board to the executive director.

· Board committees shall not act on behalf of the board except when formally given such authority. Committees are advisory in nature and have the ability to make recommendations to the board regarding organizational policy and/or key decisions that require board approval. 

· Board committees are not to be created by the board to supervise or direct staff.

· Board committees are bound by the same principles as the board as a whole. 

Policy 1.8: External Communications Principles

Members of the board may from time to time be contacted by the media or other public officials to comment on Clare Housing, HIV/AIDS trends in our community, or a specific incident or event.  The President is the only person authorized to speak for the board except for the executive director, other than in rare and specifically authorized instances. On specific issues, the President or Executive Director may designate specific spokespeople depending on the nature of the inquiry.  

If board members are contacted directly by the media, the following procedure should be followed:

· Ask for the reporter’s contact information including the organization, name and phone number.

· Get an understanding of the issue to be discussed.

· Identify the deadline by which the reporter needs to be contacted.

· Inform the reporter they will be contacted prior to their deadline with a statement on behalf of Clare Housing.

· Contact the Executive Director or, failing that, the Board President and provide them with the information gathered from the reporter.

Executive Limitations

Policy 2: Overview
The executive director shall not cause or allow any practice, activity, decision or organizational circumstance which is either imprudent or in violation of commonly accepted business and professional ethics.

Policy 2.1: Staff Treatment
With respect to treatment of paid and volunteer staff, the executive director may not cause or allow conditions which are inhumane, unfair, or undignified. Accordingly, s/he shall not:

· Discriminate among staff or volunteers on other than clearly job-related, individual performance or qualifications.
· Knowingly subject staff or volunteers to unsafe or unhealthy conditions. 
· Withhold from staff a due-process conflict resolution procedure, able to be used without bias.

Policy 2.2: Compensation and Benefits
With respect to employment, compensation and benefits to employees, consultants, contract workers and volunteers, the executive director may not cause or allow jeopardy to fiscal integrity or public image. Accordingly, s/he shall not:

· Change his/her own compensation and benefits as established by the board.
· Promise or imply permanent or guaranteed employment.
· Establish current compensation and benefits which deviate materially from the geographic or professional market for the skills employed.
· Establish deferred or long term compensation and benefits which cause unfunded liabilities to occur or in any way commit the organization to benefits, which incur unpredictable future costs.
Policy 2.3: Financial Planning
With respect to financial planning, the executive director may not jeopardize either programmatic or fiscal integrity of the organization. Accordingly, s/he shall not cause or allow financial planning which:

· Contains too little detail to enable reasonably accurate projections of revenues and expenses, separation of capital and operational items, cash flow and supporting documentation, and disclosure of planning assumptions.
· Plans the expenditure in any fiscal year of more funds than are conservatively projected to be received in that period, unless approved by the board.
· Deviates materially from board-stated priorities in its allocation among competing budgetary needs.
Policy 2.4: Financial Management
With respect to the actual, ongoing condition of the organization's financial health, the executive director may not cause or allow fiscal jeopardy to the organization or expend funds outside of board approved budgets. Accordingly, without board approval s/he shall not:
· Expend more operating funds than have been received in the fiscal year to date or will be reimbursed by fiscal year-end.
· Indebt the organization in an amount greater than can be repaid by certain, otherwise, unencumbered revenues within 90 days.
· Allow the Operating reserves to be funded below the amounts established by the board at the beginning of each fiscal year for more than 9 months in any fiscal year.
· Expend funds that have been allocated to the Board Designated Fund. 
· Conduct any inter-fund shifting restricted funds.   

· Expend more capital/replacement funds than have been approved at the beginning of the fiscal year. 

Policy 2.5: Asset Protection

With respect to proper stewardship of all the corporation's assets, including those of the 501(c)(3) and Limited Partnerships, the executive director may not risk losses beyond those necessary in the normal course of business. Accordingly, s/he shall not:

· Fail to insure against theft, casualty losses to at least 80 percent replacement value and against liability losses to board members, staff or the organization itself to beyond the minimally acceptable prudent level.
· Unnecessarily expose the organization, its board or staff to claims of liability.
· In the day to day management of the 501(c)(3), without approval of the board make on his/her own authority any purchase of real estate, any contractual agreement that is greater than $25,000 or make any purchase over $10,000 without written confirmation of competitive prices unless otherwise required by grants or contracts.
· In the day to day management of the Limited Partnerships, without approval of the Limited Partner make on his/her own authority the use of reserve funds that exceed the limits stated in the Limited Partnership Agreements.  
· Receive, process or disburse funds under controls insufficient to meet the board appointed auditor's standards or any additional requirements identified in the Limited Partnership Agreements
Policy 2.6: Investments

This policy establishes the standards and guidelines for the management of funds invested by Clare Housing. The executive director shall invest funds prudently to assure asset protection of principal, provide needed liquidity to meet monthly cash flow requirements and provide an acceptable rate of return. Accordingly, s/he shall not:
· Place funds in accounts or instruments that are not guaranteed as to principal and interest by the United States federal government or of substantially equivalent safety (e.g., a bond fund investing solely in full faith and credit obligations of the United States), or insured fully by the Federal Deposit Insurance Corporation.
· Place more than 60% of funds in a single bank or instrument.
· Invest in funds in a manner that doesn’t allow sufficient liquidity to meet monthly cash flow and/or capital needs.
· Invest funds in accounts or securities at less than competitive market return available [or total return for longer-term funds] keeping safety of principle and liquidity into account.
Policy 2.7: Legal Action
With respect to proactively taking legal action, the executive director may not jeopardize the organization’s public image, integrity or financial health or violates commonly accepted business practices and professional ethics.

Accordingly, the executive director shall not, without board approval, file a petition or brief in federal, state or district court that:

· Is outside of the day-to-day operations of the organization, e.g., filing for an eviction.
· Has potential adverse long-term implications for the organization's budget.
· Commits the organization to a public position which the board has not discussed or approved.

Policy 2.8: Public Policy Action

With respect to proactively taking public policy action, the executive director may not jeopardize the organization’s public image, exempt status, or integrity as a community leader.

Accordingly, the executive director shall not commit the organization to a public policy position which the board has not discussed or approved.
Policy 2.9: Joint Ventures
With respect to joint ventures, the executive director shall not jeopardize Clare Housing’s exempt status with respect to such arrangements.  This applies to any joint ownership or contractual arrangement through which there is an agreement to jointly undertake a specific business enterprise, investment, or exempt-purpose activity. Accordingly, the Executive Director may not execute a Joint Venture without prior approval of the Board. 
Policy 2.10: Communication and Counsel to the Board

With respect to providing information and counsel to the Board, the Executive Director may not cause or intentionally allow the Board to be uninformed or misinformed. Accordingly, s/he will not:
· Intentionally let the board be unaware of relevant trends, public events of the organization, significant external and internal changes, particularly changes in the assumption upon which any board policy has been established.
· Fail to submit the monitoring data required by the board policy “Monitoring Executive Performance” in a timely, accurate and understandable fashion, directly addressing provisions of the board policies.
· Fail to gather and disseminate information as needed or directed by the board for fully informed board choices.

Board-Executive Director Relationship

Policy 3.1: Delegation to the Executive Director

The board’s responsibilities are generally confined to establishing topmost policies, leaving implementation and subsidiary policy development to the executive director.  Goals policies direct the executive director to achieve certain results; Executive Limitations policies constrain the executive director to act within acceptable boundaries of prudence and ethics.  All board authority delegated to staff is delegated through the executive director.

· The executive director is authorized to establish all further policies, make all decisions, take all actions and develop all activities that are true to the board's policies.  The board may "un-delegate" areas of the executive director's authority, but will respect the executive director's choices so long as the executive director does not violate policy.  The board may obtain information about activities in the delegated areas.
· No board member, officer, or committee has authority over the executive director.  Information may be requested, but if such request, in the executive director's judgment, requires a material amount of staff time, it may be refused unless at the request of a board resolution.  
· The executive director may not act or allow any action which is contrary to explicit board policies.  
· Should the executive director deem it necessary to violate board policy, s/he shall first inform an officer of the board in writing.  Officer response, either approving or disapproving, does not exempt the executive director from subsequent board judgment of the action nor does it impede any executive decision.
· The executive director is:
· The staff liaison to the board.
· Ex-officio member of all board committees.
· A non-voting member of the board.

Policy 3.2: Job of the Executive Director
As the board’s link to the operating organization, the executive director is accountable for all organizational performance and exercises all authority delegated by the board. Executive director performance will be considered to be synonymous with organizational performance as a total.

Consequently, the board will evaluate the executive director’s job performance in two areas:

· Organizational accomplishment of Strategic Framework and Annual Work Plan.

· Organization operation within the boundaries of prudence and ethics established in board policies on Executive Limitations.
Policy 3.3: Monitoring Executive Performance
Monitoring executive performance is synonymous with monitoring organizational performance against board policies on Strategic Framework and Annual Work Plan and on Executive Limitations.  Monitoring will be as automatic as possible, using a minimum of board time so that meetings can be used to create the future rather than review the past.

· The purpose of monitoring is to determine the degree to which board policies are being fulfilled.
· A given policy may be monitored in one or more of three ways:
· Executive Report:  Disclosure by the executive director to the board.
· Board Member Inspection:  Discovery by the board or a board-designated board member or committee, including inspection of documents, activities, or circumstances.
· External Audit/Report:  Discovery by a disinterested, external auditor, inspector or judge who is selected by and reports directly to the board.  Such reports must assess executive director performance only against board policies, unless the board identifies other standards.

· The board can decide to monitor any policy by any method at any time.  However, the board designates the following monitoring schedule:
Monthly reports:  
· Clare Housing balance sheet and statement of activities,  
· A dashboard which reports on key metrics identified by the board to monitor performance
· An executive director report that provides updates on key activities of the organization.

     Semi-Annual Report

· Update on annual work plan progress

     Annual reports: 
· Annual Work Plan final report presented to the board within 30 days of the completion of the fiscal year
· A consolidated audit reporting on the financial condition of the corporation including the 501(c)(3) and Limited Partnerships within six months of the completion of the fiscal year
· Listing of the Board Committees, purpose and membership. 
· The board will conduct a formal annual performance and compensation evaluation of the Executive Director each year within 90 days of the completion of the fiscal year.  
ATTACHMENTS

1. Clare Housing ByLaws

2. Clare Housing Strategic Framework
