[image: ]

Governance Committee Charter

Purpose:
The Governance Committee serves to ensure the board’s effectiveness, accountability, and compliance. The Committee guides the annual review of the President and CEO.

Membership: 
Governance Committee consists of no fewer than three Directors from the Operating Board. 

[bookmark: _Hlk24465064]The President and CEO shall serve as staff to the Committee.

Operations:
The Operating Board Chair shall designate a member of the Board of Directors to preside as the Chair of the Governance Committee for a term of one year; there is no limit to the number of terms that may be served.

The Committee shall meet no less than quarterly or as frequently as necessary and appropriate at the call of the Chair of the Governance Committee or the President and CEO.

Charter:
The Governance Committee shall manage the Board of Directors to ensure fiduciary oversight and legal, ethical, and effective governance and leadership of the Corporation. Responsibilities include, but are not limited to:
· Periodically lead Operating Board, in coordination with the President and CEO, through strategic planning process.
· Bi-annual review of Articles of Incorporation, Bylaws, and Operating Board Policies to ensure compliance and legal accountability. Manage recommended updates including legal and regulatory issues affecting governance.
· Manage Director nomination process for election and reelection, including evaluating Operating Board composition to identify optimal size and operational structure to achieve organization mission and goals. Determine preferred experience, knowledge, diversity, and competencies, and update Director job description, roles, and expectations. 
· Provide Operating Board orientation, education, and training. 
· Annually conduct Board performance self-evaluation, conflict of interest statement, and statement of commitment process.
· Annually review and update Succession Plan for President and CEO and key staff to ensure strong leadership and accountability during planned and unplanned times of transition.
· Review Whistleblower, Nondiscrimination, At-Will Employment, and other Human Capital Management and Operating Policies at least bi-annually.

The Governance Committee shall manage the Board of Directors’ annual formal process for evaluation of the performance and compensation of the President and CEO.
	
The Committee shall forward any recommendations for action to the Chair of the Operating Board for decision.

Committee Authority: 
Governance Committee members are authorized to act within the annual budget plan and governance policies for the Board of Directors. Any recommended actions outside of the budget plan and governance policies must be brought to the Operating Board for decision. 

Committee members are authorized to contract with consultants and lawyers on behalf of the Board of Directors within the annual Operating Board budget plan and governance policies. 
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