Heron Habitat Helpers
Board of Directors Operating Policies
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Purpose

The role of the board is to assure that the organization is accomplishing its mission by developing policies that guide the operation of the organization and by monitoring the finances and performance of the organization.  

Role and Authority of Board Member (Director) and/or Board Officer

The purpose of a board member is to serve the Board as a voting member.  The Board is composed of members who bring diversity of skills and background to the organization, including but not limited to, ability to raise funds, contacts in the community, expertise, and demonstrated leadership in the skills needed to assist the Board in meeting its goals.

The Board focus is on governance of the organization, and it is accomplished through policies.  Board members have three duties: 

· Duty of care

· Duty of loyalty

Duty of obedience to purpose.

Duty of care:  A Director must act in good faith, in the best interest of the organization and as an ordinarily prudent person would in a similar situation. Directors are entitled to rely on information presented to them by board officers, legal counsel, public accountants and other knowledgeable professionals. 

Duty of loyalty: A Director possesses a fiduciary duty to the organization. A Director has accountability for the organization’s assets and resources. They may not use their position on the board to advance their own private interests. Related party transactions between a Director and the organization are not prohibited but are subject to greater scrutiny and should be evaluated carefully.   

Duty of obedience to purpose: A Director must concentrate on the charitable purpose, goals and vision of the organization. The Directors should regularly assess the organization’s effectiveness in achieving its mission. 

Responsibilities of a Board Member

· Determine Heron Habitat Helpers’ (HHH) Mission and Vision
· Ensure effective organizational planning
· Track progress toward meeting the results defined by the strategic plan
· Provide for the availability of adequate resources
· Oversee the effective management of resources
· Approve and monitor HHH’s programs and services
· Enhance HHH’s public image
· Assess the Board’s own performance
· Nominate and vote on officers
A board member may also serve as a volunteer.  In this role they report to the leader of that volunteer project.

Board Member Expectations

· Fulfill the roles and responsibilities of board members described above. 
· Attend meetings. Attend at least 75% of all Board meetings (in person or by phone.)
· Attend standing committee meeting if a member.  Attend Board retreats and other Board development activities as appropriate.

· Personally contribute to HHH or raise funds, as agreed upon annually by the Board. Be a paid up member of HHH.
· Remain informed about HHH’s mission, services, and policies.
· Promote HHH within the community.
· Keep up-to-date on issues pertaining to HHH.

· Notify other Board members if leaving town for more than 4 days.
· Suggest nominees for Board membership.
Board Member Code of Conduct

By accepting board membership a board member is committing to honor the following Code of Conduct: 

As a board member, I shall do my utmost to ensure that HHH performs its mission and achieves its goals. As a board member I agree to:

· Act with honesty and integrity
· Exercise my authority as a board member only when acting in a meeting with the full board or as I am delegated by the board. As an individual board member I am not authorized to make a commitment on behalf of the Board or the organization.
· Support, in a positive manner, all actions taken by the board of directors even when I am in a minority position on such actions. I recognize that decisions of the board can be made only by a majority vote at a board meeting and respect the majority decisions of the board, while retaining the right to seek changes through ethical and constructive channels within the organization.
· Participate in board retreats, board self-evaluation, and other educational events that enhance my skills as a board member.
· Keep confidential information confidential.
· Always act for the good of the organization. Represent the interests of all people served by the organization in a positive and supportive manner at all times.
· Observe the parliamentary procedures and display courteous conduct in all board and committee meetings. 
· Accept my responsibility for providing oversight of the financial condition of the organization. 
· Avoid acting in a way that represents a conflict of interest between my position as a board member and my personal or professional life, even if those actions appear to provide a benefit for the organization. This includes using my position for the advantage of my friends and business associates.  If such a conflict does arise, I will declare that conflict before the board and refrain from discussions or voting on matters in which I have conflict.
Process for Seating New Board Members 

Bylaws Article III, section 2.

Annual meeting - There shall be an Annual Meeting of the membership of HHH. The Board shall set the date of the Annual Meeting and shall provide at least one week's notice of the meeting date to the members. The Annual Meeting shall be for the purpose of electing members to vacant positions on the Board of Directors and for the presentation of the annual report of the activities of HHH. 

At the Annual Meeting the current Board of Directors shall propose a slate of candidates for each vacant position on the Board. Nominations shall also be accepted from the floor. All candidates must have accepted the nomination and be current paid members of the organization. 

Article IV, Section 3.

Vacancies - When a Director resigns, vacancies shall be filled by the unanimous vote of all Directors. When a majority of the Board members believe that a Director is no longer able to act in the best interests of the organization, the Board shall request his/her resignation; and if he/she refuses to resign within 48 hours after such request, then the Board may remove him/her by a two-thirds vote of all Board members other than the one asked to resign. Such vacancies shall be filled by the unanimous vote of all Directors. Board members will serve without compensation. 

Process for Selecting Board Officers 

Bylaws Article V, Section 1

The Board may elect the following officers of the organization who shall have the following duties: (see bylaws for officers duties).  All officers shall be members of the Board.  

Bylaws Article V, Section 2

Term of Office - Each officer shall hold office for one year or until he/she shall earlier resign or shall have been removed in the manner herein provided.  The Executive Committee may, by a unanimous vote, fill a vacancy in any office resulting from the death, resignation or removal of an officer subject to confirmation by a two-thirds majority vote of the Board.

Process for Resignation: a Board Member or Officer, who must resign before the end of a term, should as a courtesy, make every effort to communicate this intention to all Board members, as soon as possible, either in writing or at a monthly board meeting in order to set in motion a smooth transition to new leadership.

Process for Removing Board Members or Officers 

Board members - Bylaws Article IV, section 3.  -  see above.

Officers - Bylaws Article V, Section 4.
Removal - Any officer or agent may be removed by a two-thirds vote of the Board, whenever in their best judgment, the best interests of the organization would be served thereby.
Board Meeting Agenda 

The board president or the vice president, in the president’s absence, will develop the agenda.

A board member may submit a request to the board president that he/she wishes to have an item considered for placement on the agenda. Any such request shall be submitted in writing at least 3 days prior to the board meeting. The President shall ensure that all items requested by Board Members will be placed on an agenda at the next board meeting or, if this is not possible, within two regular meetings. 

Conduct During Board Meetings

While the Board will operate informally, formal action will be taken in accordance with the procedures in Robert’s Rules of Order. 

Discussion of motions

· All discussion shall be directed solely to the business under deliberation.

· The board president has the responsibility to keep the discussion to the motion at hand and shall halt discussion that does not apply to the business before the Board.

Voting Practices

The voting process will follow Robert’s Rules of Order.

· A formal vote will be taken on any items where the president, or a board member, request a vote be taken.

· The board president shall have the right to discuss agenda items, to make motions and resolutions, and vote on all matters coming before the Board. 

· No member should take part in discussion or vote on a motion in which he or she has a direct personal or pecuniary interest.

· Dissenting and abstaining votes shall be recorded in the minutes of the board meeting.  Votes with no recorded dissent or abstentions are assumed to be unanimous.

Request or Complaint by a Volunteer or community member.  

All concerns or complaints made to an individual board member shall be referred to the President for action. A board member or officer who receives a request or complaint from a volunteer or community member shall follow the following process. 

· The President and board member should hear the request/complaint for general understanding of persons involved, date and place.
· Repeat problem back to confirm understanding.
· The board members should refrain from providing or expressing his/her opinion. 
· The Board will decide on a resolution of the complaint, and the President will act on this decision.
Communications/ Media Inquiries 

· The President, or a person specifically designated by the board, will be the official spokesperson for HHH with the media and will be guided by the HHH Communication Plan.
· All board members who receive calls from the media should follow the HHH Communications Plan in replying. 
Legal issues

All communications with legal counsel shall be through the board President, or a person specifically designated by the President.

Board Self-Evaluation

The board shall conduct a board self-evaluation annually using a survey, interviews, or other tools. The results of the self-evaluation should be prepared in written form and discussed with the board.  The board’s responses and or decisions based on the self-evaluation will be summarized in the minutes 

Reviewing Board Operating Procedures 

The board shall annually review and revise these board operating procedures, as needed.
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